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one thousand nine hundred and sixty- | ‘

Defore me,

B, .. Tazx lfwga@w e

of.... . .17 Throgmorton Avenue in the City of London

i
ot

Note.—T7"'s margin is reserved for binding and must not be writsn dcross.

of

e - ~ARCHITECTURAL,_HARDWARE

S T, O

Limited,

And that all the requirements of the Companies Act, 1948, in respecﬁ/}of
maitters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn’ Declaration
conscientiously believing the same to be frue and by virtue of the provisions

of the Statutory Declurations Act, 1835.
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STATEMIENT OF

=
NOMINAL CAPITAL

oF

. ARCHITECTURAL HARDWARE
LIMITED

. ursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

1B NOMINAL CAPITAL of the above named Company is £.100 ... o i v

o

/ L

0

b}
;’ ] L4 — o
Signature... /:_&Zm,_,"" ey e B §
Lﬁ'
i

Description_Solicitors engaged in the formation
of the Company

iaated the __20th day of

» OTES ~~The Stamp Duty on the Nominal Capital is T'en Sllings for every £100
= fraclion of £100.

This Slatement is to be filed with the Memorandum of Association or olher
ocument when the Company s registered and should be signed by an Officer of the
« ampany if appointcd by the Arlicles of Association, or by the Solicilor(s) engaged in
: ¢ formalion.
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1. The name of the Company is "ARCHITECTURAL HARDWARE LIMITED."

¥

2. The Registered Office of the Compony will be situate in Englond. /{/’

3. The objects for which the Company is established are -

(A) To carry on all or any of the businesses of manufacturers
agents, merchants, importers, exporters, buyers, sellers. and
manufacturers of and dealers, both wholesale and retail, in all

_opparatus, plant, machinery, instruments, fittings, furniture and
equipment used, empicyed and applied in or pertaining or related
to the opening, closing, movement, passage and position of .f’.?_?_r.s.f_,
doorways, gates, screens, hatches, barriers, windows, cotements,
skylights and other articles of the same nature and in all other kinds
of goods, merchandiss, waras, materials and articles, including
machinery, plant, imploments, stores, produce, raw moterials,

manufoctured and partly manufactured articles and things of all

kinds and to carry on every kind of ogency business.
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(B) Te carry on any other business which may seem to the Company

capable of being conveniently carried on in connection with any business
which the Company is authorised fo carry on or may seem to the Company
caleulated directly or indirectly to benefit the Company, or to enhance the
value of or render profitable any of the Company’s properties or rights

()] To acquire and carry on all or any part of the business or
property and to undertake any liabilities of any person or company possessed
of property suitable for any of the purposes of the Company, or carrying an
aity business which the Company is authorised to carry on, and upon any terms
and for any consideration, and in particular for cash or in consideration of the
issue of shares, securities or obligations of the Company.

(D) To enter into partnership or into-any arrangement for sharing

profits, union of interest, joint adventiure, reciprocal concession or co-operation

with any person or company carrying on, engaged in, or about to carry on or
engage in, any business or transaction which the Company is authcrised to carry
on or engage in, or any business or fransaction capable of being conducted so
as directly or indirectly to benefit the
and hold, sell or otherwise deal with share, securities or obligations of, and to
subsidise or otherwise assist any such person or company.

(Ey To purchase, take on lease or in exchange, hire er otherwise
acquire any real or personal property, rights or privileges which the Company
may think suitable or com enjent for any purposes of its business and to erect,
construct and equip buildings and works of af] kinds.

(F) To apply for, purchase or otherwise acquire any patents,
licences, and like rights, conferring an exclusive or non-exclusive or limited
right to use, ér any secret or other information as to any invention which may
seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem caleuloted directly or indirectly to benefit the
Company, and to use, exercise develop, grant licences in respect of, or ather-
wise turn to account the rights and information so acquired.

(G)  To purchase, subscribe for or otherwise acquire, and to hold

the shares, securities or obligations of any company in the United Kingdom or
elsewhere,

(H) 7o invest the moneys of the Company in or upon such shores,

securities and investments and in such manner as may from time fo time be
determined.

() To borrow or raise or secure the payment of money in such
manner and upon such terms os the Company may think fit and to enfer into
any guarantee, contract of Indemnity or suretyship whether by personal
covenani or otherwise and in particular but withous limiting the generality
of the foregoing to guerantee the payment of any money secured by or
payable under or in tespect of ony shares, debentures, charges, confracts
or securities or obligations of any kind of any person, Firm, authority or
=ompany, British or foreign, including in porticular but without limiting
the generality of the foregoing any company which is, {within the meaning
of Section 154 of the Companles Act, 1948, or any statutory re~enactment

Company, and to take or otherwise acquire
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or modification thereof) in relation to the Company a sybsidiary or @ helding
company or a subsidiary of any such holding cempany and for any of such
purposes to morfgage or charge the undertaking ond all or any port of the
property and rights of the Compuny both present and future, including uncalled
capital, and fo create and issue redeemable debentures or debenture stock,
bonds or other obligations.

() To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than the nominal
umount of such securities, and also by way of security for the performance of
any contracts or obligations of the Company or of ifts customers or of any other
person or company having dealing with the Company, or in whose business or
undertaking the Company is interested.

(K) To draw, make, accept, indorse, discount, execute and issue
cheques, promissory notes, bills of exchange, bills of lading, warrants and
other negotiable or transferable instruments.

(L) To lend money to such persons, upon ste h terms and subject
to such conditions, as may seem expedient.

(M)  To sell, let, develop, dispose of or otherwise deal with the
undertaking, or all er any past of the property of the Company, upon any
terms, with power to accept as the consideration any shares, securities or
obligations of or interest in any other company .

(N}  To pay out of the funds of the Company all expenses which
the Company moy lavfully pay of or incident 1o the formation, registration
and advertising of or raising money for the Company and the Issue of ifs
capital, including brokerage and commissions for obtaining applications

for or taking, placing or underwriting shares debentures debenture stock,
securities or obligations,

(O)  To enter into any arrangements with any government or
cuthority, supreme, municipal, local or otherwise, and to obtain from any
such government or authority any rights, concessions and privileges that may
<eem conducive to the Company's objects or any of them.

() To establish and maintain or procure the estoblishment and
mainienance of any non-conitibutory or contributory pension, provident or
superannuation funds for the benefit of, and 1o give or procure the giving of
donations, grotuities, pensions, nllowences or emoluments Yo ony persons
who are or were of any time in the employment or service of the Company,
or of any company which is o subsidiory of the Company or is oilied to or
associated with the Company or with ony such subsidiary compony or who ore
or were at any time Direclors of officers of the Company or of any such other
Company as afcresaid or any persons in whase welfore the Company or any
such ofher compuny os aferesa’d is or has Leer of any lime interested and
the wives, widows, fomilies ond dependonts of any such persons, ond also
to estoblish and subsidise or subscribe to any institutions, associctions, clubs
or funds calculated to be for the benefit of or to odvence the interest and well-
being of the Cempany or cf any such other company os aforesaid or of any such
pessons as aforesaid, and to make poayments for o5 lowards the insurance of any
such persons as aforesaid, and fo subscribe or guarantee money for charitable
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or benevolent objecis or for any exhibition, or for any public general or useful
object, and to do any of the matters aforesaid either alone or in conjunction with
any such other compoany as aferesaid.

(@)  To promote any compony or companies for the purpose of its
or their acg.iring all of any of the property, rights end liabilities of the Company,
or for any oiner purpose which may seem directly or indirectly calculated fo benefit
this Company and to pay all the expenses of or incidental to such promotion.

(R} To amalgamate with any other company.,

(s) To distribute any of the Company's property or assets among the
members in specie.

(T) To cause the Company to be registered or recognised in any
foreign country.

(U)  Todoall or any of the above things in any part of the world,
and either as principals, ugents, trustees or otherwise, and either alone or in

conjunction with others, and by or through agents, sub=contractors, frustees or
otherwise.

{V)  Todo all such other things as the Company may deem incidental
or conducive fo the attainment of any of the above objects of the Company.

And it is hereby drclared that the word “company", sove where
used in referencer to this Company in this clause shall be deemed to include
any partnesship or other body of persons, whether incorporated or not incorporated,
and whether domicil=d in the United Kingdom or elsewhere, and the intention is
that each of the objects specified in each paragraph of this <lause shall, except
where otherwise expressed in such parograph, be an independent main object
and be in nowise limited or restricted by reference 1o or inference from the terms
of any other paragraph or the name of the Company.

4. The licbility of the Members is limited. /

<
2



The share capital of the Company is  £100
Shares of £1 each.

divided into 00

WE, the several persons whose names and addresses are subseribed are
desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company set oppasite

our respective names,

Names, Addresses and Descriptions Number of Shares
of Subscribers. taken by each
Subscriber.
f tond ) ’;“t!"
0tk § ,
17~ -1 One
1 f vewukes,
h £.o. L, Sluilip
’ . L,
Mosw L 1§._,({$, One
13, Thoprreli oot Tl & 2
VN,
it oA
Dated the Ao day of July, 1965 .

Witness to the obove signatures:~

m%.@»&\sﬂg

DN Ners NN s e

We hereby certify that this document
has been produced by the Muitilith
Ofgfse}-l.lthogranhk process.

L ALz o o g
Ashurst, Morrls Crisp & Co., Solicitors,
17, Throgmorton Avenue, London, E.C.2.
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THE COMPANIES ACT, 194

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ARCHITECTURAL HARDWARE LIMITED — |

PO e T

-

1. GENERAL

1.  The regulations contained in Table "A" (hereinafter referred
fo as 'Table "A™) of the First Schedule to the Companies Act, 1948, shall
apply to the Company save as excluded or modified by the following
additional regulations of the Company.

’i
|

. 2. The following clguses of Table A" shall not apply to the
Company:- e
Y {A) InPart l:- 24, 53, 69, 75, 78, 79, 84(2), 84(4),
87, 89 to 95 inclusive, 97, 98, 99,
106.

(B) ln ?Clr;' ‘l:"’ ]’ 4, 50

i, SHARES

3,  Any shares in the copital of the Company may be allotted, or
{ otheryrise disposed of, o such persons, for such consideration and upon
such lerms and condilions and at. such times as the Directors may determine,
but so that, except in accordonce with the provisions of the Act, no shares
shalf be issued at a discount.

iy LIEN

4. i elause 11 of Port | of Table "A" the words *(other than
fully paid shares)” shall be omitted.

IV GENERAL MEETINGS AND VOTES
OF MEMBERS

5.  No business shall be tronsacted at any General Meeting unless
a quotum of Mambers is present af tae fime when the Meeting proceeds to
business; save os otherwise provided in these regulations two Members
entitled to vote thereat present in person or by proxy shall be a quorum.

e s canali
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6. Subject to the provisions of the Act, a Resolution 'n wrlting
signed by all the members for the time balng entitled to receive notieg,
of and to attend and vote at General Maeting: =i belng Coiporations
by thelr duly authorlsed representdtives) shall be ¢e valld ana effective
as if the same had been possed at a General Mesting of the Company
duly convened and held .

7.  The instcument appointing a proxy and the Power of Attarney or
other authority, if any, under which it Is signed or a notarlally certlfted
copy of that power or authorlty shall be produced at any meetlng at which
the person named in the Instrument wishes to vote by that person before
he casts any vots and In default of such preduction any vate cast by that
person shall not be counted.

V. DIRECTORS

8.  The number of Directe:s shall be not less than twe. The first
Directors shall be the persons whe shall be nominated in wrlting elther
before or after the Incorporation of tha Company by the Subscrlbers
to the Memorandum of Assoclatlon.

9.  Any Dlractor may, by writing under his hand, appoint any other
Director or appoint any other person (whether o Member of the Company
or not) fo be his alternate, and such appolntee while he holds offlce as
an alfernate Director sholl ba entitled, In the absance of the Dirsstor
whom he represents, fo ottend and vota at Meetings of Directors.
Providad viways that no such appoiniment of ony persen, not belng ¢
Diractor, shall be aperative vnless or untll tha approval of the Directors
by a majority consisting of not leis than two-thirds of the whele of the
Diractoss shall have bean glven therato. A Director moy at any timae
revoke the appoiniment of an alternale oppolnted by him, and (subject to
suzh approvel as oforeseld) appolnt another parson In his place and If a
Director shall die or ceose fo hold the office of Director the oppolntment
of his aiternate shall thereupon ceose and detormine. Any revocation
under this Article shall bs effected by notice In writing under the hand
of the Director maklng the spmo, and ony such notice If left of the

registored offlce of the Compony shall be sufflclent evidence of sueh
revocotion.

10, Every parson acling o an allernate Dliector shall be an offlasr
of the Company ond he shall not be deemed to be the ogant of the
Diroctor whom he rapresents.  The remunaration of any alfernote Director
shall be poyable out of the remunerction payable to the Director
appeinting him, and sholl conslst of such portinn of the last mentioned
ramunstation os shall ko agroed hotwean the alternote Direcior and
the Dlroctor appolnting him.

VI, POWERS AND DUTIES OF DIRECTORS

11. A Dirgclor may voto o1 ¢ Dirogtor In respect of any contract or
arrangomant which he shall make with tho Compony er In which he ls
directly Interestad or indicactly Interestod ond If ha do so vola his vote
shull bo counted and ho shot! be rackoned for the purpese of comiltuting
a quorum of the Directors at the Meoling.

s
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12 A Director may be or become a Director or other officer of,
o otheryise interested in, any company promoted by the Company or in
which the Company may be Interested as member or otherwise, and no
cuch Directer shall be accountable for any remuneration or other benefits
received by him as a direcior or officer of or from his interest in such
other company The Directars may exercise the voting power conferred
by the sheres in any other company held or owned by the Company in
such manver in ali respects os they think fif, inclding the exercise thereof
in favour of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the payment of
remuneration to 1he directors or officers of such other company. A Director
may vote in favour of the exercise of such voting rights in manner aforesaid,
notwithstanding that he may be or be about to become a director or officer
of such other company and as such or in any other manner is or may be
interested in the exercise of such voting rights in manner aforesaid.

13, The Directors shall have power fo grant fo any Director
required to go abroad or to render any special or extroordinary service such
special remuneration for the services rendered as they may think proper.

14 The Direclors may exercise all the powers of the Company to
bortow money, and to mortgage or charge its underiaking, property and
uncailed capital, or any part thereof, and to issue debeniures, debenture
stock, and other securities whather outright or as security for any debf,
liability or obligation of the Company or of any third party.

15.  The Directars may estoblish and mainfain or procure the
establishment and maintenance of any pon~coniributory or contributery
pension or saperannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any Hme in the employment or service
of the Company, or of any company which is o subsidiary of the Company
or s allied to or associated with the Company or with any such subsidiary
company, ot who are or were at any fime Directors or officers of the Company
or of any such other company as aforesoid, ond holding any salaried employment
or office in the Company or such other company and the wives, widows,
families ard dependanis of any such persons, ond also establish and subsidise
or subscribe fo any institutions, associations, clubs or funds calculated to be
for the benefit of or to adveance the interesis and well being of the Company
or of any other such company os aforesaid, or of any such person as oforesaid ,
and make payments for or towards the insutonce of any such persons as
aforesaid, and subscribe or guoroniee money foc any charitable or benevolent
obijects or for any exhibition, o for any public, generol or useful object,
and do any of tha matters aforesaid, either alone or in conjunction with any
such other company os oforesaid  Subject always, if any statute shall so
require, to particulors with respsct to the proposed payment being disclosed
(o the Members of tho Compeny ond fo the proposal being opproved by the
Company, any Dircclor holding any sisch employment or office shall be
entitled to participate 1n and retain for his own benefit any such donation,
gratully, pension, allowance or emolument

VIl APPOINTMENT AND REMOVAL OF DIRECTORS

16. The Directors shall k. e power ot ony time, and from time
to time, to uppoint any persen fo be o Director, either to fill o cosual
vacancy o ns an addition to the existing Directors  Any Director so



appeirted shall hold office orly un#il the next following Annual General
Meeting, ard shall then be eligible fer re-elecrion.

17.  The Company may by Ordinary Reselution appoint
another pe-son in place of o Director removed frem office undar
Clause 96 of Part | of Table "A", and without prejudice fo *he
powers of the Directors under Asticle 16 the Company in Genaral
Meeting may appoint any person fe he a Director either fo fill g
casual vacaney or os an odditional Director,

V. PROCEEDINGS OF DIRECTORS

18,  The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings os they think fit,
ond may determine the guorym necessary for the Iransaction of
business, Lntil ctherwise determired the quorum shall be two
Directors. it shall not be necessary to give notice of u meeting of
the Directors to any Direclor for the time being obsent from the
United Kingdom, but where such Director is represented by an
alternate Director, and kas given to the Secrefary notice of his
abserce from the United Kingdom, dise notice of such meeting shall
be given to such alternate Director either personally or by sending
the some through the post addressed to him at the address in the
United Kingdom given by him to the Company. An alternate
Director shall not ke entitled fo receive notice of meetings of the
Directoss except where the Director appointing him has given
notice of his obserce as oforesaid. A Director moy, and the Secretary
on the reguisition of a Directer shall, at any fime summen a meeting
of the Directars.

i9.  Questions orising a any meeting shall be desided by a
majority of votes, and in cose of an equality of votes the Chairman
shall have o secord o costing vole. A Director who is also an
aliernate Directer shall be entitled 1o o seperaie vote on behalf
of the Director he is representing and in oddition to his own vote.

20 A rescluFon in writing signed by oll the Directors for the
time be'rg ir the United Kingdom if constitoting o majority of the
Directers, sholl be o5 effective a5 o resolution possed at a meeting
of the Dircctor duely corvered and held. Such resolution may
consist of several documents ir the like form each signed by one
or more of the Directors.
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[ NAMES, ADDKESSES AND DESCRIPTIONS OF SUBSCRIBERS

’G"’ﬂ‘mm, Mﬁﬁﬁz.

/C
7f ,.a,»[m/..,mu m«éAE.C-Za.
i o,

Dated this 2o~ day of Jf,[7 1965

Witness to the above signotures

We hereby certify that this document
has been produced by the Muititith
Drf?set-l.lthography process.

AP i ——1 = &
Pshurst, Morrls Crisp & Co., Solicitors,
17, Throgmorton Avenue, London, E.C.2

e e T et S

e T gt



AN A TS R TR B WG F OV AT PN AR A WU AT AN ST AP S N R M S e VL Tt A RN RN AN HONTS XA WD

:UPLICATE FOR THE FILE.

No.  gasame

@ertificate of Fncovporation

3 %}Btﬁh? Certify ma

| ARCHITECTURAL HARDMARE LIMITED

j is this day incorporated under the Companies Act, 1948, and that the
)

Company is Limited.

i{ Given under my hand at London this TUENTY-EIQuTH OLY OF JULY
Ong Trousaus Nike HUMBRED ANO Sixyy FIvEe
£

.y .
WA
Assistant Regjsuar of Companics.

W Certificate SfE :
1 received by & SEPARATE RECO
Date .
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Number of s
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ACT.-1948

COMPANIES
REGISTRATION

A'bs.
Companios
Registration Foo
Stamp muost
bo smpreased
here.

Notice of Place where Register of Members is kept
or of any Change in that Place

{Pursuant to seetion 110 (3))

{5 1erl the j
e e of

2 Sompan 7, w2 )
! yi WWW /M{Wt& LIMITED

<01 110 of the Companies Aet, 1048, provides that :—
* * * * *

{3) Every company shall send notice to the registvar of companies of the
-laee where its register of membens is kept and of any changoe in that place :
Provided that a company shail not be bound $o send notice under this sub-
. :etion where tho register has, at all times sinee i came into existence or, in
o 1 ease of a register in existonee at the ecommencement of this Act, 2t all times
mee then, been kepb at the registered offies of the company.

(4} Where & company makes default in complying with subsection (1) of this... .

setion or makes default for fowrteen days in complying with-the last foregoing
ibseetion, the company and every o&ieer of tho company who éq in default shall be
.able o a default fine, A

400

Presentcd by [ eals e Hagopi ik = Wttt “C
o Hividopn . Hpwoe
, x}
) u-a-;gdm&;;%m & ]4'&/” .
- o

- @WW/ - A

. g-ﬂ/ ' “The Solicitors® Law Statfonesy Soclety, Limited,
Tt 197 Tleet Strect, 15C4; 3 uckiersusy, BG-43. 49 Bedford Raw, W.C,05 6 Victorda Street, SW.13
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Notice of Place where Register of Members is kept or of any
Change in that Place.

Lo the REGISTRAR OF COMPANIES.

WaM /W LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

ikept al. ..o . wdean JM.
2;4“”\-;; fﬁ e’”ﬁ‘i“-’“’ ‘ /‘KZJLM/AA/;W. -

\W o
Signature \\&Q'LMR —JOJWJ/( .

{Stade whether

Director or Seerclary). 3m¥w o gtr-m‘cwh

Daled Hwﬁ{:.!ziééday ofmm;a\_«(é’ﬁﬂlm,lﬂﬁ 5':

=

NOTE.—This I\I(atqgin is reserved for binding and must not be written '

Cross.
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THE COMPANIES ACT,1948

COMPANY LIMITED BY SHARES %

)

RESOLUTIONS if;:"

’
of

ARCHITECTURAL HARDWARE LIMITED

Passed 3lst Januarvy,l966

At an Extraordinary General Meeting
of the above-named Company duly convened and held on the
3lst day of January 1966 the following Resolutions were
duly passed, the Resoclution numbered 1 as an Ordinary
Resolution and the Resolution numbered 2 as a Special

Resolution z-
RESOLUTIONS.

1. That the capital of the Company be
increased to £10,000 by the creation of a further 92,900
Shares of £1 each ranking pari passu in all respecits with
the existing Shares in the capital of the Company.

2., That the regulations contained in the
printed dosument submitted to this Meeting and for the purpose
of identification signed by the Chairman thereof be and the
same are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the
existing Articles of Association of the Comp
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THE COMPANIES ACT, 1948,

L

" COMPANY. LIMITED BY. SHARES

ARTICLES OF ASSOCIATION
“f~
ARCHITECTURAL HARDWARE LIMITED

(Adopted by Special Resolutien
passed 3% Tw&a . 1968}

I - GENERAL

1. The regulaticns contained in Table "A" (hereinafter
~eferred to as Table "A") of the First Schedule to the Companies
«s0t,1948, shzll not apply to the Company, except in so far as
such regulations are hereinafter expressly directed to apply,
but the following shall be the regulations of the Company.

2. References in these Articles to clauses of Table *A"
shall, exvept where otherwise indicated, refer to clauses in
Part I of Table "a",

3. Clause 1 of Table “A" shall apply to the consktruction
of these Articles, ,

4. The Company shall be a Private Company within the
meaning of the Act, and accordingly :~

(A) 'The right to transfer the shares of the Company
shall be restricted in manner hereinafte= appeariiig.

(B) The number of the Members of the Company (not
including persone who are in the employment of the
Company and persons who, having been formerly in

the employment of the Company, were while in that
employment, and have continued, after the determination
of that employment, to be Mambers of tlhe Company) is
limited to 50, but so that, for the P
Article, where two or more persons ho
shares in the Company jointly, they j
as a single Memher,

{C) No invitation shall be made to thep ic to f .
subscribe for any shares or debentures »f tha Engffé.
/

() The Company shall not have power to issue share
warrante to bearer,

5, Clause 6 of Part II of Tohipo *av snall apply.
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TTI - SHARE CAPITAL AND VARIATION OF RIGHTS

6. . The Capital of the Company at the date of adoption of
these Articles is £10,000 divided into 10,000 Shares of £1 each. co
Each share in the issued capital for the time being of the Company .
«hall be distinguished by its appropriate number . ’ @@ﬂ

7.(a) All unissued shares shall, before issue, be ofifered to
the holders of the shares of the Company at the date of the
offer pari passu in proportion to the amount of the existing shares
to which such holders are respectively entitled Provided always
that no such offer shall be made which would result in any such
holder becoming entitled to a fraction of a share, Such offer
shall be made by notice specifying the number and class of
shares offered and limiting a time within vhich the offer, if
not accepted, will be deemed to be declined; and after the
expiration of such time, or on receipt of an intimation from
the person to whom the offer is made that he declines to accept
any of the shares offered, the Directors shall dispose of the
shares which may have been so declined to such person and in
such manner ag they think most beneficial to the Company. Any
such holder of shares as aforesaid, may, if he so desire,decline
or renounce in favour of another person OX persons, approved by
all the Directors, the whole of the shares so offered to him, or
may accept a part of any such shares so offered to him and decline
or renounce in favour of ancther person ox persons, approved by -
all the Directors, the remainder.
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(B) With the consent in writing of the holders of all the
issued shares of the Company the provisions of this Article
may be waived in whole or in part in any particular case.
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8. Clauses 2 to 10 inclusive of Table "A" shall apply. | ¥

13T ~ LIEN i

9, Clauses 11 to 14 inclusive of Tahle *1" shall apply. %ﬁl
IV - CALLS ON SHARES o

10. Clauses 15 to si inclusive ' . Tabie "A" zhall apply. !

V -~ TRANSFER OF SHARES

) 1l. Subject to any special terms as to transfer upon

" which any shares may be issued, or may for the time being be
held, no Share in the capital of the Compaay shall be transferred
to any person except in accordance with the provisions of ﬂm
Articles 12 to 23 inclusive.

& 12. A Member being a kody corporate may at any time
X transfer all or any of the shares held by it to a body corporate -
: which is in relation to such Menber a holding company ¢. a .
wholly-owned subsidiary company or a wholly-owned suhsiéiary
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company of the same holding cecmpany or to a body corporate
which has acquired or agreed to acquire in connection with
2 scheme of amalgamation or reconstruction the whole ox the
main part of the undertaking and assets cf such Member,

13, Any person desiring to transfer any share (hereinafter
called "the proposing transferor") shall (except in the case
of a transfer made pursuant to Article 12) give notice in
writing (hereinafter called a "transfer notice") to the Company
that he desires to transfer the same, and the transfer notice
shall constitute the Company his agent for the sale of the
share at the prescribed price (as hereinaftec defined) to such
Menber or Members as shall be ascertained in accordance with
Articles 15 or 16 {(as the case may be) (hereinafter called "the
purchasing Member") Provided always that except in the case of
a transfer notive given under the provisions of Article 15 a
transfer notice shall only be given in respect of so many
shares as can be cifered under the provisions of Article 16

without giving rise to fractions. A transfer notice shall specify

the distinguishing — number of the share comprised therein

and, subject to the provisions of Article 15 , may include
several shares, and in such case shall operate as if it were

a separate notice in respect of each. 2 transfer notice shall
not be revocable except with the sanction of the Directors.

14. "The prescribed price" shall, whexre applicable, mean
the sum per share specified in the transfer notice at which
the proposing transferor is willing to transfer the shares
therein mentioned.

15. {(A) Notwithstanding the provisions of Article 13 any
person desiring to transfer any of the shares numbered 1,
2501, 5001 or 7501 in the issued capital of the Company shall
give a separate transfer notice in respect of each such share.

(B) Forthwith upon zeceipt of such transfer notice
+he share comprised therein shall be offered by the Company
for purchase by any one of the Menbers (other than the
proposing transferor) at the preoscribed price.

(¢) Any offer under this Article shall be made by
notice in writing to all the menbers (other than the proposing
transferor) specifying the distinguishing number of the share
offered und 1limiting a time (not keing less than fourteen days
or more than twenty-eight days) within vhich all such members
must give notice in writing (hereinafter called "an acceptance
jotice") to the Company if one of their number is willing to

purchase such share at the prescribed price and if an acceptance

notice shall not be duly given the offer will be deemed to have
been declined.

{p) If within the time fixed by the Company in
accordance with sub-paragraph (€) of this Article an acceptance
notice shall be duly given to the Company the Company shall

gy Y
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give immediate notice thereof to the proposing ?ransfe?or
who shall be bound on the payment of the prescribed price to
transfer the share accepted to the purchasing member.

16(Aa) Forthwith upon receipt of a transfer notice {othexr
+han a transfer notice given under the provisions of Article 15)
all the shares comprised therein shall be offered by the Company
at the prescribed price to all the members (other than the
proposing transferor) in proportion to the numbers of Shares
held by each of them respectively.

(B) Any offer under this Article shall be made by nqtice
in writing specifying the distinguishing numbers of the shares
offered, the number to which each holder of shares is entitled,
and limiting a time (not being less than fourteen days or more
than twenty-eight days) within which the offer, if not accepted,
will be deemed to have been declined. Such offer shall state
that any holder of shares who desires an allotment in excess of
his proportion should in his reply state how many &xXcess shares
he desires to have, and, if z1l the holders do not claim the
shares to which they are entitled, +he unclaimed shares shall be
used for satisfying the requests for excess shares.

{¢) If within the time fixed by the Company in accordance
with sub-paragraph (B) of this Article the Menbers to whom such
offerz shall have been made or some of them shall notify the
company of their acceptance of the shares so offered to them
respectively, the Company shall give immediate notice thereof
to the proposing transferor who shail be bound on payment of
the prescribed price to transfer the shares accepted to the
purchasing menber oxr menbers.

17. If in any case the proposing transferoxr, after having
become bound as aforesaid, makes default in transferring any
share the Company may receive the purchase money and the
proposing transferor shall be deemed to have appointed any one’
Director or the Secretary of. the Company as his agent to
execite a transfer of the share to the purchasing member and
upon the exectition of such transfer the Company shall hold the
purchase money in trust for the proposing transferor. The
receipt of the Company for the purchase money shall be a good
discharge to the purchasing menber who shall not be bound to
gsea to the application thereof and, after his name has been
entered in the register in purported exercise of the aforesaid

power, the validity of the proceedings sh.all not be questioned
by any pexson.

18. The Company shall gave immediate mnotice to the
proposing transferor if i~

{a) within the time fixed by the Company in
accordance with the provisions of Article
15 the Company shall not have recei%ed an
acceptance notice in respect of a share
offered under that Article: or

~coreon
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(b} within the time fixed by the Company
in accordance with the provisions of
Article 16 the Company shall not have
received acceptances in respect of all
the shares offered under that Article,

whereupon the proposing transferor shall at any time within six
months after the date on which such notice shall be

given be at liberty (subject only to the provisions of Article
24) +o transfer those shares for which the Company has not

found purchasers to any person on a bona fide sale at any

price not being less than the prescribed price Provided that

the Directors may reqgquire to be satisfied in such manner as

they may reasonably require that such shares are being transferred
in pursuance of a bona fide sale for, the consideration stated

in the transfer without any deductlon, reébate or allowance
whatsoever to the purchasers, and if not so satisfied may refuse
to register the instrument of transfer

19. Notwithstanding the provisions of Articles 25 to 27,
a person becoming entitled to a share as the result of the
ceath of a Member shall be bound at any tim: after the expiration
of three months from the date of such member's death, if and
when required by the Directors so to do, to give a transfer
notice in respect of all the shares registered in the name of
the deceased Menber at the date of his death; should such person
fail to give such transfer notice within a period of fourteen
days after being so required, or should there be no executors at
the expiration of the said periocd of ‘three months, a transfer
notice shall be deemed tc have been given and the provisions
of Articles 13 to 18 shall have effect accordingly.

20. Notwithstanding the provisions of Articles 25 to 27,
if any Menber be adjudged bankrupt, a person entitled to a
share in consequence of the bankruptcy shall be bound forthwith
to give i:0 the Company a transfer notice in respect of the
shares zegigtered in tie name of the kankrupt Member; in defaul-.
of such transfer notice hkeing given within one month of
bankruaptey, such person shall be deemed to have given such
notice at the expiration 6£ the said period of one month and
the provisions of Articles 13 to 12 shall have effect adécordingly.

21l. Except in the case of a transfer made pursuant to
Arédicles 12,15,16 and 18, the Directors may, in their absolute
disecretion and without assigning any ground or reason,decline
to register any transfer of any share, whether or not it is
a £ully paid share.

22. With the consent in writing of the holders of all
the issuved shares of the Company, the provisions of Articles
1l to 21 inclusive may be waived in whole or in part in any
particular case or cases.,

23. For the purpose of ensuring that a transfer of shares
is duly authorised hereunder or that no circumstances have
arisen whereby a transfer notice is required to be given hereunder

A s s o
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the Directors mav from time to time reguire any Member or
the legal persc.al representatives of any deceased Member

or any person named as transferee in any transfe; lodged

for registration to furnish to the Company such information
and evidence as the Directors may think f£it regarding any
matter which they may deem relevant to such purpose.Falling
such information or evidence being furnished to the
satisfaction of the Directors within a reasonable time

after seguest, the Directors shall be entitled to refuse

to register the transfer in question or (in case no transfer
is in question) to require by notice in writing that a
transfer notice be given in respect of the shares concerned.
If such information or evidence discloses that a transfer
notice ought to have been given in respect of any shares

the Directors may by notice in writing require that a
trangfer notice be given in respect of the shares concerned,
Failing such transfer notice being given within a period of
fourteen days after being so reguired, a transfer notice shall
be deecmed to have been given in respect of the shares concerned
and the relevant provisions of Articles 13 to 22 inclusive
shall have effect accordingly.

24. Clauses 22,23 and 25 to 28 inclusive of Table "AV
shall apply.

VI - TRANSMISSION OF SHARES

25. In the case of the death of a Member, the survivors
or survivor, where the deceased was a joint holder, and the
executors of the deceased where he was a soie or only
surviving holder, shall be the only persons recognised by
the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased joint

holder from any liability in respect of any share jointly held
by him.

26. Subject to the provisicns of Articles 19 and 20 any
person becoming entitled £o a share in consequence of the
death or bankruptey of any Member may (subject as hereinafter
provided) upor giving to the Company notice in writing of such
his desire and upon producing such evidence of title as the
Directors shall require, be registered himself as holder of
the share, or, subject to the provisions as te transfers
herein contained, transfer the same to some other person.

All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such

notice or transfer as aforesaid as if the death or bankruptcy
of the Member had not occurred and the notice or transfer

were a transiny axecuted Ly =uch Membey,

27? A person entitled to a share by transmizsion {upon
supplying £5 the Company such ovidence as the Directors
may reasonably require o0 show his title to the share)

shall be entitled to veceive, and may give = discharge for,

any dividends or other moneys payable in respect of the
share, but he shall

: not be entitled in respect of it %o
receive notices of, or to attend or wote at meetings of the
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Company, or, save as aforesaid, to exercise any of the rights
er privileges of a Member, unless and until he shall become
a Menber in respect of the share.

VII - FORFEITURE OF SHARES
28. Clauses 33 tc 39 inclusive of Table "A" shall apply.
VEIII - CONVERSION OF SHARES INTO STOCK

29. Clauses 40 to 43 inclusive of Table "A" shall apply.

IX - ALTERATION OF CAPITAL

30. The Company may from time to time by Ordinary Resolution
increase the capital of the Company by such sum, to be divided

into shares of such nominal amounts, as the resolution shall
prescribe,

31, Clauses 45 and 46 of Table "A" shall apply.
X -~ GENERAL MEETINGS
32, Clauses 47 and 48 of Table "A" shall apply.

33. The Directors may, whenever they think fit, convene
an extraordinary genecal meeting, and extraordinary general
meetings shall also be convened on such requisition, or, in

default, may be convened by such requisitionists, as provided
by Section 132 of the Act.

AI - NOTICE OF GENERAL MEETINGS
34. Clauses 50 and 51 of Table *A* shall apply.
XII ~ PROCEEDINGS AT GENERAL MEETINGS
35. Clause 52 of Table "A" shall apply.

36. No husiness shall be transacted at any General
Meeting unless the requisite guorum is present when the
meeting proceeds to business. Three Members present in person
or by proxy shall be a guorum for all purposes.

37. If within half~ar~hour from the time appointed for
the meeting a gueorum be not present, the meeting, if
convened upon the requ. sition of or hy Members, shall be
disselved. In any other case it shall stand adjourned
to such day in the next week, and at such time and place as
the Directors may determine,

38. If within half-an-hcour from the time appointed for
holding any adjourned meeting a guorum be not present the
meeting shall be dissolved.

39. Clauses 55 to 39 inclusive and Clause 61 of Table "A"
shall apply.



XIII - VOTES OF MEMBERS

40, Clauses 62 to 73 inclusive of Table "A" shall apply.

XIV ~ CORPORATIONS ACTING BY REPRESENTATIVES

AT MEETINGS
41. Clause 74 of Table "A" shall apply.
XV - DIRECTORS

42. The number of Directors shall be not less than two nor
more than five.,

43, (i) The holder for the time being of the Share numbered
1 in the issued capital of the Company may from time to time
nominate and appoint any person to be a Director of the
Company, but so that not more than one person shall at any time
hold office by virtue of appointment under this paragraph.
ROGER DOUGLAS BACON shall be deemed to be the first person
so appointed,

{ii) The holder for the time being of the Share
numbered 2,501 in the issued capital of the Company nay
from time to time nominate and appoint any person io be a
Director of the Company, but so that not more than one person
shall at any one time hold office by virtue of appointment
under this paragraph. MICHAEL FARRELL shall be deemed to be
the first person so appointed.

{iii) The holder for the time being of the Share
numbered 5,001 in the issued capital of the Company may
from time to time nominate and appoint any peison to be a
Director of the Company, but so that aot more than one person
shall at any one time hold office by virtue of appointment
under this paragraph. GEORGE WRAY HOULSBY shall be deemed to
be the first person so appointed.

(iv) The holder for the time being of the Share
numbered 7,501l in the issued capital of the Company may
from time to time nominate and appoint any pexrson to be a
Director of the Company, but so that not more than one person
shall at any one time hold office by virtue of appnintment
under this paragraph. ARTHUR RAYMOND ADAMS shall be deemed
to be the first person sc appointed.

{v) Subject as aforesaid and to the provisions of
Article 44 the Directors shall have power at any time, and
from time to time, to appoint any person to be a Director of
the Companry as an addition to the existing Directors and may
£ill any casual vacancy accurring in the office of a Director
so appointad, but so that the total number of Directors shall
not at any time eroecd the number fixed by Article 42 Any
Director s0 appointed shall hold cifice only until the next

#
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following Annual General Meeting, and shall then be eligible
for re-election,

44, Any Director or Directors appointed in accordance with
s?b—paragraphs (i) to (iv) (inclusive) of Article 43 may £from
time to time be removed by the holder of the share by or upon
whose nomination he was appointed and any vacancy for any
reason occurring in the office of a Director may from time to
time be filled up by the holder of the share by or upon whose
nomination the Director so vacating office was appointed. Such
removal shall be without prejudice to any claim such Director
may have for damages for breach of any contract of service
between him and the Company.

45, Any appointment under suk paragraphs (i) to (iv)
(inclusive) of Article 43 and any removal under Article 44
shall be made by notice in writing undex the hand of the
holder of the share inh whom the power is vested, a corporation
holding any such share acting by resolution of its Directors
evidenced by the signature or signatures of its Chairman or any
two of its Dirsctors. Any such appointment or removal shall
take effect on and from the date on which such notice in
writing is lodged at the Registered Office of the Company.

46, In case the Directors shall at any time be reduced in
nunber to less than the minimum number fixed by these Articles
and the party by whom the Director who has wvacated office and
thereby caused the number of Directors so to be reduced was
appointed shall not £ill such vacancy within twenty-one days
after notice in writing shall have been given by the remaining
Director to such partyv reguiring such appointment to be made
i+ shall be lawful for the remaining Director to act as
Director for the purpose of filling up the vacancy, but not
for any other purpose, and £he person so appointed shall for
all the purxposes of these Articles be deemed to be appointed
1y the party to whom such notice is yiven.

47. b Director shall not be reguired to hold any shave
gqualification.

48, hny Director may, by writing under his hand or by
cable or telegram appoint any other Direct: or appoint any
other person {whether a Menber of the Comp.ny or not) to be
his #lternate, and such appointee vwhile he holds office as
an alternate Director shall {subject to his giving to the
company an address within the United Kingdom at which notices
may be szerved upon him) be entitled to notice of and to
atiend meetings of Directors and in the absence of the
pirectos whom he represents to vote thereat accordingly.

A Director may at ‘any time revoke the appointment of an
alternate appointed by him, and appoint another person in

his place, and if a Director shall die or cease to hold the
office of Director the appointment of hig alternate shall
thereupon cease and determine, dny revocation under this
Asticle shall he effective by notice in writing under the hand
of the Director making +he same or by cable or telegram and
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any such notice if left at or delivered to the registered o#fice
of the Company shall be sufficient evidence of such revocation.

49. Every person acting as an alternate Director shall be
an officer of the Company and he shall not be ‘deemed .O ?e the
agent of the Director whom he represents. The remuneration ?f
any alternate Director shall be payable out of the remuneration
payable to the Director appointing him, and shall consist of
such portion of the last-mentioned remuneration as shall bel
agreed between the alternate Director and the Directoxr appointing
him,

50, The remuneration of the Directors shall be fixed by the
Company in General Meeting. Any remuneration so voted shall, in
deiault of agreement to the contrary, be divided between the
Directors equally and shall he deemed to accrue from day to day.
The Directors shall also be entitled to be repaid by the Company
all such reasonable travelling (including hotel and incidental)
expenses as they may incur in attending Meetings of the Board or
of Committees of the Board or General Meetings ox which they may
otherwise incur in or about the business of the Company.

51. A Director may be or become a Director or other officer
of, or otherwise interested in, any company promoted by the
Company or in which the Company may be interested as membex or
ctherwise, and no such Director shall be accountable for any
remuneration or other benafits received by him as a director or
officer of or fxom his interes® in such other company. The
Directors may exercise the voting power conferred by the shares
in any other company held or owned by the Company in such manner
in all respects as they think fit, including the exercise thereof
in favour of ray resolution appointing them or any of their nuwber
directors or officers of such other company or voting or providing
for +he payment of remunerakion to the directors or officers of
such other company. A Director may wvoitr in favour of the
exercige of such voting rights in manner aforesaid, notwithstanding
that he may be or bes about to becon2 a director or officer of such
cther company and as such or in any other manner is or may be
interested in the exercise of such voting rights in manner
aforesaid,

5%. The Directors shall have puwer to grant to any Director
requiced to render any special or extraordinary serxvice such
special remuneration for the services rendered as they may think
proper.,

53. A Director may hold any office or place of profit under
the Company {other than the office of Auditor) in conjunction
with his office of Director and he or his firm may act in a
professional capacity to the Compuny on such terms {as to
roemuneration and otherwise) as the Directors may determine,

XYXI - BORROWiING 20WERS

54, The Directors may exercise all the powers of the Company
to borrow money, and to mortyage ox charges its undertaking,property
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and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whethex

outright or as security for any debt, liability or cbligation
of the Company or of any third party.

XVIT - POWERS AND DUT.ES OF DIRECTORS
55, Clauses BO to 83 inclusive of Table "A" shall apply.

5¢. No Director shall be disqualified by his office from
contragtlng with the Company either as vendor, purchaser ox
otherwise, nor shall any such contract or any contract or
arrangement entecred into by or on behalf of the Company in which
any Director shall be in any way interested be avoided nor shall
any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that
office or of the fiduciary relationship thereby established.
The nature of a Director's interest must be declared by him
at the meeting of the Directors at which the question of
entering into the contract or arrangement is first taken into
ccnsideration, or if the Director was not at the date cf that
meeting interested in the proposed contract or arrangement at
the next meeting of the Directors held after he became so
interested, and in & case where the Director becomes interested
in a contract or arrangement after it is made at the first
meeting of the Directors held after he beccmes s¢ interested.
A general ncl:ice to the Directors by a Director that he is a
nember of any specified fixrm oy company and is to be regarded
us interested in any contract or transaction which may after
the date of the notice be made with such firm or company shall
(i# such Director shall give the same at a meeting of the
Directors or shall take reasonable sleps to secure that the
same is brought up and read at the next meeting of the Directors
after it is given) ke a sufficient declaration of interest
in relation to such contract or transaction under this Article,
and after such general noticze it shall not be necessary to give
any special notice relating to any particular contract or
transaction with such £irm or company. A Director may as a
Director vote in iespect of uny contract or arrangement which
he shail make with the Company or in which he is so interested
as aforesaid and if he do so vote his vote shall be counted
and he may be reckoned fox the purpose of constituting a
quorum of the Directors.

57, Clauses 85and 86 of Table "A" shall apply.

58, The Directors may establich and maintain oY pxocure
the estabiishment and maintenance of any non-contributery or
coniributory pension oOx superannuation fund§ for the ben?fit
of, and give Or pioduce the giving of donations, gratuities,
pensions, alioswances O ernluments to any persons who are
oo were at any time in the emplcyment or S?IYIC& of the
company, or of any comyny which 15 a s?bedlary of the
Company or is allied to or associated with the Company or
with any such gubsidiary company, OX who are or were at any
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time Directors or officers of the Company or of any such other
company as aforesaid, and holding any szlaried employment or
office in the Company or such other company and the wives,
widows, families and dependants of any such persons, and also
establish and subsidise or subscribe to any institutions,
associations, olubs or funds calculated to be for the benefit

of or advance the interests and well-being of the Company OX of
any such other company as aforesaid, or of any such persons as
aforeszaid, and make payments for or towards the insurance of

any such persons as aforesaid, and subscribe or guarantee money
for any -—“haritable or benevolent objects or for any exhibition,
or Ffor any public, general or useful obsrct, and do any of the
matters aforesaid, either alone or in o~ojunction with any such
other company as aforesaid. Subject alw:vs, if the Statutes shall
so require, to particulars with respect -2 the proposed payment
being disclosed to the Members of the Cuipany and to the proposal
being approved by the Company, any pirectcr holding any such
employment or office shall be entitled to prrticipate in and
retain for his own benefit any such donaticn. Jratuity,pension,
allowance or emolument. '

XVIIT - DISQUALIFICATION OF DIRECTORS
59,.Clause 88 of Table "A" shall apply.

60. The office of Director shall alsoc be vacated if the
Director be removed from office undex the provisions of
Article 44,

XIX - PROCEEDINGS OF DIRECTORS

61. The Directors may meet together for the despatch of
vusiness, adjourn and otherwise regulate their meetings as

they think f£it. The guorum necessary for the transaction of
business shall be two DirechtoRs.es’

62. The Chairman may, and the Segretary on +he reguisition
of @ Director shall, a% any time summon a meeting of the Board.

63. Questicns arising at any meeting shall be decided by a
majority of votes, and in case of an equality of votes the
Chairman shall have a second or casting vote. A Director who
is also an alternate Director shall be entitled to a separate
vote on behalf of the Director he is representing and in
addition to his own vote.

64. Clauses 10l tn 105 inclusive of Table "A" shall apply.

65. A resolution in writing signed by all the Dixectors
shall be as effective us a resolution passed at a meeting of
the Board of DLirectoxs duly convened and held., Such resolution
may consist of sevaral documents in the like form aach signed ’
by one or more of the Directors. For the purpose of this Articls
the signature of an Jdternate Director shall suffice in lieu
of the sinature of the Director whom he represents,

K ~ MANAGING DIRECTORS

66. The Directors may from time to time appoint one or

e - 2
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more of their body to the office of Manacing Director for

such period and on such terms as they think fit, and, sgbaéﬂf
to the terms of any agreement entered into in any particular
case, may revoke such appointment. Such appointment shall be

automatically determined if a Director so appointed shall cease
from any cause to be a Director.

67. Clauses 108 and 109 of Table "A" :hall apply.
XTI - SECRETARY
68. Clauses 110 to 112 of Table "A" shall apply.
XXTI - THE SEAL
62. Clause 113 of Table "A" shall apply.
X411I -~ DIVIDENDS AND RESERVE
70. Clauses 114 to 122 inclusive of Table "A" shall apply.
XX{IV - ACCOUNTS
71. Clauses 123 to 127 inclusive of Tabie "A" shall apply.
XXV -~ CAPITALISATION OF PROFITS
72. Clauses 128 and 129 of Table “A" shall apply.
XXV - AUDIT
43. Clause 130 of Table "A" shall apply.
XXVII- NOTICES
24. clauses 131 to 134 inclusive of Table "A" shall apply.
JVIII - WINDING UP
75. Clause 135 of Table "A" shall apply.
HHIX -~ INDEMNITY

76. Clause 136 of Table "A" shall apply.

-
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Namaberof} 855332 /[9/ TEE %msf l’r
Company i |

(94 50)

COMPANIES

(@)
THE COMPANIES ACT--T948 -

FPotice of Iuorease in Nominal Capital

Pursuant to section 63

Insert ihe
Name
of the
ComPany | — - e —BECHITECTURAL HARDWARE
Norz.—This Nelice and o printed sopy of the Resolution authorising the increase must be
filed within 15 days after the passing of the Resolution, If default is made the
Cowmpany nud every officer in default is liable to a default fine (sec, 63 (3) of the Act).
A filing fes of 53, Ix payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Cupital.
{8ce T'welfth Schedule to the Act.)
Pregented by

ASHURST,MORRIS,CRISE. &.COu....-
A7 Throgmorton Avenue,

L London s BaCelas . ..

Form No. 10

P A ey Rm . m e TR R ek o L

The Soll{citors' Law Siadonery Socicty, Limited
11103 Wleot Street, E.C.4: 3 Bucklersbury, T.C4: 49 Jledford Row, W.C.1; 6 Victoria Street, S, 'W 1.



Ty TIE BREGISTRAR OF COMPANILS,

ARCHITECTURAL HARDWARE .

_Limited, hereby gives you notice, pursuant to

e Qrdinany, Spotion 63 of the Componies Aet, 1948, that by an*__. 0rdinary.....

ordmmv“, m.
*Spocial’,

Resolution of the Company dated the.... _..._".__"."da.y of . J-wmg%.. 1968,
the Norminal Capital of the Company has been inereased by the addition thereto of

the sura of £..2,.200 —nbeyonrd the Regiétered Capival
of £..100 |

The additional Oapital is divided as follows:—

. ¥ominal amount
Number of Hhares Class of Shara of each Share

9,800 Ordinary £l

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subjeet to which the new shares have been, or are to be, issued are as follows :—

Ranking pari passu in all respeccs with the existing Shares

in the capital of the Company.

El

«,* If any of the new shares are Vrofesetice Shnres vtate whellicr ther are redcemeble or not,

. . ‘: ”} "g (
Signature. “&&%ﬁ\m_k RS WL _
Stade whether L!ircrmr} sz ‘B

oy Seeretary)™ pyerightion

o — '
Dated the, ST aay of. d@“ﬁé?a e meé

Bt

Note~—This margin is reserved for binding and must not be written acro
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Form No. 262

Mumber oft 855332 /[‘q
mrany | [

THE STAMP ACT, 1891

(54

& 55 Vict., Cn. 39)

COMPANY

LIMITED BY SHARES

OF

ARCHITECTURAL HARDWAE{E 3

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as smended by Section 7 ©

the Fipance Act, 1699, by Section 39 of the Finance Act, 1920, and

Section 41 of the Finance Act, 1933.

R b G & WA v me st S el e

NOTE.~-The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraclion of £100.

‘s Statement is to be filed with the Notice of Increase which must be filed
pursuant to Sectien 63 (1) of the Companies Act, {948, If not so filed within

I5 days after the passing of
interest on the dutyat the ©

the Resolution by which the Capital Is increased,
ate of § per cent. per annum from the date of the

passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

¢ csented by

ASHURST

L
[
e i L 1 S

17 Throgmorton Avanue,

A e RELEE

MORRYS,CRISE & CO..

_iondon,E.C.2.

The Solickors® Law Statlonery Soclety, Limited.

1014192 Fleut Streaty £.0.43 3 Bucklersb

vy, #1041 49 Bedlord Bow, WwW.C.1; 0 Victoria &ireet, S.W.l;

15 Hunover Street, WD 55:59 Newhall Streer, Birmingham, 2 § 31 Charles Strect, Cardil; 19 & 21 North . 47 o
John Street, Liverpoul s, 28-30 John Delion Strect, Maachester, 25 157 Ilope Street, Glnsgo&vfg C:2,

PRINTERS ANDL PUBLISHEDRS OF COMPANIS BUOKES AND FORMS (q“:—

O]
F.’ s
& :

~ A




THE NOMINAL CAPITAL

OF

_ARCHITECTURATL HARDWARE. Limited

has by a Resolution of the Company ddied

»‘?!"Jamaa 196 éﬂ been increased by
the addition thereto of the sum of £ 2.900

divided into :—-

9,900 , Shares of__..£L each
Shaies of. each

beyond the registered Capital of £162

ame EL_ U £0 LEASISECAISiRS. ANGE —  LBe. H Fieds D L4#DioE ASEmeD s

b
Signature... #\{“&t}“"z Jﬂ&'a::zL.J‘ :

(State whetler Direclor er Seeretaiy) Q_m‘r_c.(»j '

o P
Dated the.. . .. < .. day o@f&wagm ,m._,._..lss!é__

Note—This margin is reserved for binding snd must not ke written ucross

™
N, '..—ﬁ}



Number of ) 855342 Form No. 103
Qompany |} = ,

THE géMPANIES ACT, 1948

. A b,
COMPANIES Resimpmtes,
REGISTRATION | oo
&
Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant to seciion 110 {3))
“ngert the
Name of
+ Company
ARCETTECTURAL HARDWARL LIMITED
g

stion 110 of the Companies Act, 1948, provides that :—
* #* # * *

(3) Every company shall gond nobice to the registrar of companies of the
place where its register of mmembers is kept and of any change in that place :

Provided that a company shail not be bound to send notice under this sub-
section whera the register has, at oll fimes since it came into existence or, in
the case of o register in existonce ab the commencement of this Act, at ali times

3 since then, been kept at the registered office of the company.

(4} Where a company nizkes default ic complying with subsection (1) of this
coctiop or makes default for fourteen duys in compiying with the last foregoing
subsection, the company and every officer of the company who is in defanlt shall be

liable to o default Hne.
% "Gy
q‘}g;\:ﬁhk) .
3 z;)/ v "
Presented by. font, Famdck, Mitekell & C0.,. N '/ P
o Windeor Houce, Terple 2o,
Bizmingmem, 2,
S

A ey T M it 7 e s .

L The Selicitors' Law Siatlonery Secizty, Limited,
" 191-192 Fleet Street, E.G.43 3 Bucklersbury, ECG4; 49 Bedford Row, W.G,1; 6 Victorin Street, S.W.13
L Otreet, et Staehal] Rrrnct. Hirmindham. 3z 31 Charles Srrcet. Cardiff 19 & 21 North



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

ARCHIPICHTURAL HARDWAHE TLITMITED

hereby gives you nctice, in aceordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company

is kept at... _ __ Rowsey Head,  Sydenham Faxm Estate,
30

Leamington Spa, Warwic tohiva,

Signaiure \HM %ﬂ

..—/
(State whether u

Director or Secretary) Eecretary

Dated the_ & _day of Fexeh e 196 8.

£

itten %fross.

.
=

P s

5 reserved for binding and must mot be w
y,

*
1

NOTE.—This Margia
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THE COMPAINIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION
of

ARCHITECTURAL HARDWARE LIMITED

Passed 9th December 1970

At on Extraordinary General Meeting of the Members of
the obove-named company duly convened and held at Romsey Rood,
Sydenhom Industrial Estate, Royal Leamington Spa, Warwickshire on
Wednesday the 9th doy of December, 1970, the follewing Resolution

was duly passed os a Special Resolufion of the company:=

SPECIAL RESOLUTION , )

THAT Article 42 of the Asticies of Association of
the company be altered by deleting the word "Five"
at the end of the Article ond substituting therefor

the word Yseven".
. j{'ﬁ Y ])/’

K.J. PERRY,

SECRETARY.

Vo hoerehy cortity thar g documaern w7
. ‘ Ike ri?!’,}: -EG ‘ ,/"-’%
: 3 B

A I
ez, O ep & Cod Sclititons, Rt N

N e ]

- - s e e i

.
p-w-'-.‘
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THE COMPANIES ACTS 1948 -~ 1967

2

RESO LUTIOINS
of

ARCHITECTURAL HARDWARE LIMITED

An Extraordinary General Meeting of Members of the above mentioned
Company was held at Bayhall Works, Huddersfield, Yorkshire on 30th December
1969 and the following Resolutions were passed No. |. as an Ordinary Resolution

of the Company and No. 2asa Special Resolution of the Company

ORDINARY RESOLUTION

THAT for the purpose of and with a view to the acquisition

by the Company of the total issued share capital of Dor-o-matic
(G.B } Limited tho capital of the Company bo increased from
£10,000 to £20,000 by the creation of 10,000 Ordinary Shares
of £l each.

SPECIAL RESOLUTION

THAT Regulation 14 of the Articles of Asso?:i_ution of the Company
<hall be deleted and that the following new Regulation shall be
substituted therefor:

n4, wThe prescribed price” sholl, where applicable, mean
the sum per share specified in the transfer notice as the sum
which the proposing transferor claims to be the foir value
of the thares therein mentioned (unless the purchaset, when
agreeing Yo purchase these of the shares which are to be purchased
by him, notifies the Compony that he does not accept such sum
at th fair value of the thares) and in any other case shall mean
the fair value of the thares to be agreéd between the proposing
transforor and the purchaser within seven days after the nome
and address of the purchaser is notified by the Compony to the
proposing transferor, or, failing such agreement, fo be determined
and cortified by the Auditors for the fime being of the Company
«on the application of eithor pasty or the Company, such Auditors
to act as experis and not as arbitraters in so delermining and
certifying and their decision o be final ™",

et

: o
78 { DONALD SCHOLES,
e EW;Z@
k i &, WAL /
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THE C@ PANARES *AGTS 1948 to 196

Y e
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Number of } R‘i:\ﬂ Aqf i\( : 1:1-1*,_137‘:11‘” ‘j;;*’i j o

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 o” ihe Companies Act 1948
(A separate STATEMENT OF TNCREASE may not be required with this form; please se¢ overleaf)

To the REGISTRAR OF COMPANIES

.................

........

-------------------------------------------------------

Limited, hereby gives you notice, pursuant to Section 63 of the Goiﬁpanies

Act 1948, that by an* Qurdingary. Resolution of the ‘Company

dated thed0 s day Of.....ecember o 1969.... the nominal capital

of the Company bas been increased by the addition thereto o f the sum of
) £ 10,000 heyond the registered capital 0££.10,000 y

!

i

The additional eapital is divided as follows :—
Mumber of Shares Class of Share Nominal amount

of each shaxe ,CL

10,000 Ordinary One pound

The conditions (e.g., voling rights, dividend yights, winding-up rights,
ete.) subject to which, the new sharey have been, or aré to be, issued are as

{ollows :—
», M uny of thonew shasouns Drefercnso Shaesstats whiler they e redoemablsoroot, 1€ thespace below isinsuficient

l‘hwmmmmﬂ:uu&’aﬂtns@uul.mmm&nymywwoiaumuum
sanking pori passu in all respects with the existing Ordinory Shares
in the capital of the Company .

El

Riynalure 7{?’ %fﬁ-f
7

{:32) State sl her Direelor Secratary..
or Ncerclary ?

Dated Moo cmdlay 0f-. o omrasie . 19.70..

Presented by Prescitor’s Referenet B rmns

..... " y
Vv

L e
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Tumber of 855332 Z.Lo ! ST
onpany | I 26 JUL 197

THE STAMP ACT, 1891

(64 & 5B Vicr., CH. 39)

&)
COMPANY LIMITED BY SHARES
BHtatement of Fncrease of the Nominal Capital
I3 OF

ARCHITECTURAL HARDWARE @

LIMITED

Pursuant {0 Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Sectlon 41 of the Finance Act, 1933.

e e - L

TOTE.—The Stamp duly on an increase of Nominal Capiial is Ten Shillings for
every £100 or praciion of £100.

¢ Spnrement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
“ 15 days after the passing of the Resolution by which the Capital is incriased
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also payable. {Section 5 of the Revenue Act, 1903.)

co. wated by Doovument Filer's Reference RLCH

Ashuest, Monis, Crigp & Co.,

<3 17 Theopmorton Avenuse ...
London, E.C.2,

Form No. 202

hn Soliciors? Low Stadionory Soclety, Limited.
. 192 Flect Street, B.C43 3 Bucklersbury, LO.4; 4% Brdford Row, W.C13 6 Victorla Street, LAVAH
 (anover Stroet, Walg 55.5% NewhsliBtrect, Binploghen, 3 3 31Charles Street, Cardift; £9 2 f:yu%

e HE 0 Tahes Tty Ctenst. Rimmrbrctos P4 187 HWans Strect. Glags ’ff

e T T A R A R T e S S R
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THE NOMINAL CAPITAL

OF

ARCHITECTURAL HARDWARE Limited

has by a Resolution of the Company dated

30th December, 19_¢9_. been increased by
the addition thereto of the sum of £_io.000 . ____,
divided into :—

10,000 Ordinary . Shares of 3l each

Shares of- each

beyond the registered Capital of ...£0.900

Signalure 7(/{;4‘”/

,:/ [

A
(Stato whether Diveclor or Sceretary) j“"“"’é‘?"

/-if:il
day of i 1970..

Dated the,_. 304

Note—~This margin is reserved for binding and must not be written across
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No. 855332 | O (5

THE COMPANIES ACTS 1948 TO 1967

&
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION'
of
w2 ARCHITECTURAL HARDWARE LIMITED .

— ———

Passed 23rd September, 1971

e —

At an Extraordinary General Meeting of the Members of the
above-nomed Company duly convened and held on Thursday the 23rd day of
September, 1971, the following Resolution was duly passed as an QOrdinary

Resolution of the Company, namely:~

RESOLUTION
THAT the nominal share copital of the Company
be increvsed to £100,000 by the creation of an
additional 80,000 Ordinary Shares of £1 each

ranking pori possu in all respects with the existing
Ordinary Shores in the capital of the Company.

B ‘ E d %f’ [ﬁo/

K ‘J L] PEMY"
SECRETARY..
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THE COMPANIES ACTS!;{‘);&S /tqﬁ 1967

g . )
NN s e R S

- =

sl

Wotice and Statement” of"Increase in Nominal Capital

& e
| x&s\ﬂ:@ REGISTRAR OF COMPANIES

‘ j'.:\-
E{J/
)

Al ARCHITECTURAL HARDWARE

| et mﬂ
2 S
é&.ﬁﬁn{éed, hereby gives you notice, pursuant to Section 63 of the Companies
ek 1948, that by anj Ordinary Resolution of the Company
SALAD the  23rd day of  September 1971 = the nominal capital
Jrils Oompany has becn increased by the addition thereto of the sum of
@ . 5807000 beyond the registered capital, of £20,000

The additional capital is divided as followe :—
Number of Shares Class of Share NWominal amount
of each share

80, 000 Ordinary One pound

The conditions (e.g., voting rights, dividend rights, winding-up rights,
otic.) subject to which the new shares have been, or are fio be, issued are as

follows :—

% ¥I{ any of tho new shares aro Pmferenco Sharoes stats whellier thoy are redosmablo or nob, T tke spaco below isinsufticient
the conditfons sould bu set out soparately Ly wuy of annoxure,

ranking pari possu in all respects with fhe existing Ordinory Shares in the Capital
i of the Company.

Signature ﬁgr"%

4

) State whether .D'z‘rwtor} Secretary

* or Secrclary
r24
Datod the....s@ﬁ.......;........da,y ot SeplembEY. 19.7)
Dresented by Presontor’s Refercner ALH/A]W/ 2
Achurst, Morris, Crisp & Co., e

i

EST-TSW /o0 jrs 020 649
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS

of

ARCHITECTURAL HARDWARE LIMITED

Passed 21st August 1973

At an Exiraordinory General Meeting of the Members of the
ahove~iamed Company duly convened and held on Tuesday the 21st
day of August, 1973, the following Resolutions were duly passed s 1o
Resolution No. 1 as an Ordinary Resolution and as to Resolution No. 2

as o Special Resolufion.

RESOLUTIONS

1. THAT the nominal shere copital of the Company
ba increased to £200,000 by the creation of an
additienal - 100,000 Ordinary Shares of £1 each

ranking pari possu in ol vespects with the existing ;

Ordinary Shares in the capital of the Company -

2. THAT tho Articles of Association of the Company |

be altared by the substitufion for the existing Articles
%hmwﬁﬂ;ﬁ
1% -»i‘:f?iz

the meeting and for the purpose of sdenfifichiibn QIFSE Y4

initialled by the Chairman. g’!@l‘yﬂ MM :
YerdeFERRELETEN Uﬂoflwm
SECRETARY.

of new Articles in the form of the print proc




Directer/Secretary .

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSDOCIATION
of
ARCHITECTURAL HARDWARE LIMITED

(Adopted by Special Resolufion passed
21st August, 1973)

I - GENERAL

1. The regulations contained in Table A" (hereinafter referred
to as Table "A") of the First Schedule to the Companies Act, 1948,
shall not apply to the Company, except in so far as such regulations
are hereinafter expressly directed to apply, but the following shall
be the regulations of the Compeny.

2. References in these Articles fo wlaus es of Table A" shall,
except where otherwise indicated, refer to clayses in Port I of
Table "A",

3. Clayse T of Table “AY shali tpply to the construction of these
Articles.

4. The Company shoil be a Private Company within the meaning of
the Act, and accordingly :~

{A)  The right to fransfer the shares of the Company shall be
restricted in manner hereinafter appearing.

(B)  The number of the Mombers of the Compeny (not including
persons who ore in the employment of the Compuny and persons
who, having been formerly in the employment of the Company,
were while in thot erpioyment, and have confinged , after the
determination of that emplayment, to be Members of the Company)
is limited to 50, butso thet, for the purpose of this Article,

where twa or more persons hold ene er more shares in the

Compuny jointly, they shall be freated as o single Member.

(C)  No invitation shall be made fo the pusblic to subseribe
for any shares or debentures of the Company . -

=
ey
AN U 5
¥

(D) The Company she'l not have power fo issuwe shore warr L

P TR,
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2.

11 - SHARE CAPITAL AND VARIATION OF RIGHTS

5. The Capital of the Company at the date of adoption of these
Articles is £200,000 divided into 200,000 Shares of £1 each.

6. (A) Al unissued shares shall, bafore issue , be offerad to the holders

of the shares of the Company at the date of the offer pari passu in proportion

to the amount of the existing shares to which such holdess are respectively
:ntitled Provided always that no such offer shall be made which would result

in any such holder becoming entitled to a fraction of a share. Such offer shall be
made by notice speci fying the number and class of shares offered wnd limiting

a time within which the offer, if not accepted, will be deemed to he declined;
and after the expiration of such time, or on receipt of an intimation from the
person fo whom the offer is made that he declines to accept any of the shares
offared, the Directors shall dispose of the shares which may have been so declined
to such person and in such manner as they think most beneficial to the Company.
Any such holder of shares as aforesaid » may, if he so desire, decline or renounce
in favour of another parson or persons, approved by all the Directors, the whole
of the shares so offered io him, or may accept a part of any such shares so offered
to him and decline or renounce in favour of another parson or persons, approved
by all the Directors, the remainder. "

(B) With the consent in writing of the holders of all the jssued shares of the
Company the provis.ons of this Article may be waived in whole or in part in
any porticular case.

7. Clauses 2 to 10 inclusive of Toble "A" shall apply.

11 - LIEN
8. Clauses 11 fo 14 inclusive of Table "A¥ shall apply.
1V « CALLS ON SHARES
9. Clauses 15 to 21 inclusive of Table "AY shall apply.

V - TRANSFER OF SHARES

10. Subject 1o any spacial terms as to transfer upon which uany shares may
be issued, or may for the time being be held, no Share in the capital of the
Company shail be transferred to any person except in accordance with the
provisions of Articles 17 Yo 21 inclusive,

i1 A Membes befing, a body corporate may ot any ime transfer all or any of the
shares held by it to a body corporate which is in relation fo such Member o holding
company oi & vtholly-cwned subsidiory compony or a whol ly~owned subsidiary
company of the some holding company or to o body comporate which has acquired

or agreed to acquire in connection with a scheme of amalgamction or reconstruction

the whole or the mgin port of the underteking and assets of such Member.

. ———

2
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V2. Any parson desiring to transfer any share (hereinatter calted
“the proposing transferor ") shali{except in vhe case of a transfer made
pursuant to Article 11) give notice in writing (hareinafter called o
"transfer notice") to the Company that he desires to transfer the same, .
and the transfer notice shall constitute the Compeny his agent for the sale :
of the share at the prescribed price (os hereinafter defined) to such Member :
or Members as shall be ascertained in accordance with Article 14 (hereinafter !
called "the purchasing Member") Provided always that a transfer notice shall
only be given in respect of so mariy shares as can be offered under the provisions
of Article 14 without giving rise to fractions. A transfer notice may include
several shares, and in such cuase shall operate us if it were a seperate notice in
respect of each. A transfer notice shall not be revocable axcept with the
sanction of the Directors,

13. "The prescribed price" shall, where upplicable, mean the sum per share
specified in the transfer notice as the sum which the propesing fransferor claims to
be the fuir value of the shares therein mentioned (unless the purchaser, when agreein
to purchase those of the shares which are to be purchused by him, notifies the
Company that he does not accept such sum as the fair value of the shares) and in

any other case shall mean the fair value of the shares to be agreed between the
proposing transferor and the purchaser within seven doys after the name and

address of the purchaser is notified by the Company o the proposing transferor

or failing such agreement, to be determined and certified by the Auditors for

the time being of the Company on the application of sither party or the Conpany,
such Avditors to act as experts and not as arbitsatars in so determining and certifying |
and their decision to be final,

[

(_.,._(n..._._.._.r“

14. {A) Forthwith upon receipt of a tronsfer notice all the shares comprised therein |
shall be offered by the Company at the prescribed price fo all the members '
{other than the proposing transferor) in proportion 1o the numbers of Shares
held by each of them sesp-ctively, l

(B) Any offer under this Article shall be made by notice in writing specifying
the number o which each holder of shares is entitled, and limiting a time (not
being less thon fourtesn days or mose than twenty-eight doysivithin which the

#fer, if not accepled, will be deemed to have bean declined. Such offer
shall state thet any holdzr of shares who desires an allotment in excess of his
proportion should in his reply state how many excess shares he desires to have,
and, if all the hoiders do not claim the shores to which they are entitled, the
unclaimed shures shali be wsed for satisfying the requests for excess shores.

p 1 |

{Q) 1 within the time fixed by the Compony in accordanca with sub-paragraph
{B) of this Article the Mewbers Yo whom such offers shall have been mude or some
of them shall notify the Compuny of their acceprance of the «'.ares sooffered to
them sospectively, the Compuny shall give immediate notic thereof to the
proposing sransferor who thall be bound on payment of the prescribed piice to
transfer ihe shores accepted to the purchssing member or members.

e e ey A e s

15. If in oay case the proposirg handferor, after having become bound as
aforezuid, makes defoplt in tronsferring any shore the Compony may receive



the purchase mon."y and the proposing transferor shall be deemed te have appointed

any one Disector or the Secretary of the Company as his agent o execute a transfer

of the share to the purchasing member and upon the execution of such transfer the

Company shall hold the purchase money in trust for the proposing transferor. The receipt

of the Company for the purchase money shall be a good discharge fo the purchasing member
who shall not be bound to see to the application thereof and, after his name has been
entered in the register in purported exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person. )

16. The Company shall give immediate notice te the proposing transferor if within

the time fixed by the Company in accordance with the provisions of Article 14 the
Company shall not have received acceptances in respect of all shares offered under

that Article, whereupon the proposing transferor shall af any time within six months

after the date on which such nofice shall be given be ot liberty (subjectonly fo the
provisons of Article 22 fo transfer those shares for which the Company has not found
purchasers to any person on abonafide sale at any price not being less than the prescribed
price Provided that the Directors may require to be satisfied in such a manner as they may
reasonable require that such shores are being transferred in pursuance of a bona fide sale for
the consideration stated in the transfer without any deduction, rebate or allowance

whatsoever to the purchosers, and if not so satisfied may refuse to register the instrument
of transfer. v

17. Notwithstending the provisions of Articles 23 to 25, a person becoming entitled

fo a share as the result of the death of a Member shal! be bound ot any time after the
expiration of three months from the date of such member's death, if and when required

by the Directors so to do, to give a transfer notice in raspect of all the shares registered

in the name of the deceased Member at the date of his death; should s uch person fail to
give such transfer notice within o period of fourteen days after being so required, or

should there be no executors ot the expiration of the said period of three months, © transfer
notice shali be deemed to have baen given and the provisions of Articles 12 fo 1& shall have
effect aceordingly.

18, Mctwithstanding the provisions of Articles 23 to 25, if any Member be adjudged
benkeupt, a persan entitled fo a share in consequence of the bankruptey shall be be+snd
fosthvith 1o give to the Company o transfer notice in respect of the shares registered

in the name of the bankrupt Member; in default of such transfer notice being given within
one menth of benkruptey, such person shell be desmed to heve given such notice at the
expisotion of the said peried of ene month and thu provisions of Articles 12 to 16 shall
have effect accordingly.

19, Except in the caso of a transfer mode pursvont to Articles 11,14 and 16, the
Directors may,in their dbsolute discretion and without assigning any ground or reason,
decline to register eny tronsfer of any share, whether or not it is o fully paid share,

20. W:th the consent in wrriting of the holders of ol the issved shares of the Company,
the provisions of Articles 10 to 19 incluzive may be waived in whole or in park in any
particuler corm or coses.

21. For $he purpos of ensuring that @ transfer of shores is duly authorised hereunder or
that no circumstances huve orizen whereby a tro sfer notice is required to ke given hereunde
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the Directors may from fime fo time require any Member or the

lega! personal representatives of any deceased Member or any persan
named as fransferse in any transfer lodged for registration to furnish

to the Company such information and evidance as the Directors may think
fit regarding any matter which they may deem relevant to such purpose.
Failing such information or evidence being furnished fo the satisfaction of
the Directors within a reasonable time after request, the Directors shall be
entitled to refuse to register the transfer in question or (in case no fransfer
is in question) to require Iy notice in writing that o transfer notice be
given in respect of the shares concerned. If such information or evidence
discloses that a transfer notice ought to have been given in respect of

any shayes the Directors may be notice in writing require that a transfer
notine be given in respect of the shares concemed. Failing such transfer
notice being given within u period of fourteen days after being so required,
a transfer notice shall be deem=d to hove been given in respect of the
shores concerned and the relevant provision: of Articles 12 to 20 inclusive
shal! have effect accordingly, : '

22. Clauses 22,23 and 25 to 28 inclusive of Table "A" shall apply.
V1 - TRANSMISSION OF SHARES

23. In the case of the death of o Member, the survivors or sursivor, where

the deceased w3s a joint holder, and the executors of the deceased where

he was o sole or only surviving holder, shall be the only persons recognised

by the Company as having any title to his shares, but nothing herein contained
shall release the estate of a deceased joint holder from any liability in vespect
oF any share jointly held by him. )

24. Subject to the provisions of Articles 17 and 18 any person becoming

entitled fo o share in consequenca of the death or bankruptey of any Member

may (subject as hereinafter provided) upon giving to the Company netice in
writing of such his desire and upon producing such evidence of title as the
Diractors shall require, be registered himself as holder of the share, or, subject

to the provisions as to tronsfers harein contained, transfer the same to some

other person, All the limitations, restrictions and provisions of these presents
relating to the right to tiansfer and the registration of tronsfers of shares shall be
applicable 1o any such notice or frnsfer as aforesaid as if the death or bonkruptcy
of the Member had not oceured and the notice or tronsfer were a transfer executed
by such Member.

25. A person entitled to o shore by transmission {upon supplying to the
Company such evidence as the Directors rioy reasonable require to show his
title to the shore) shall be entitled to receive, and may give o discharge for,
any dividends or other moneys payable In respect of the shora, but he shall
not be entitiad in rezpect of it to receive notices of, or to attend or vote at
meotings of the Company,or, save as oforesaid , to exercise any of the rights
or privileges of a Member, unless and until he shall become a Member in sespeci
of the share.

V11 - FORFEITURE OF SHARES

26. Clauses 33 to 39 inclusive of Teble YA shall apply.
V111 - CONVERSION OF SHARES INTO STOCK

27. Clauses 40 to 43 inclusive of Table “A" shall apply.
o5~ ALTERATION OF CAMTAL

N T
B RS

e e e e e i o e ek



!

i el e A N

60

#3. The Company may from Hae to time by Ordinary Reso'ution increuse the copital
ot ths Compony by sueh sum , to be divided into shares of such nominal amounts, as the
rasolution shall prescriba.

29, Clauses 45 and 46 of Table "A" shal! apply.

X ~ GENERAL MEETINGS
30. Clauses 47 and 48 of Table "A" shall apply.

31. The Directors may, whenever they think fit, convene an extraordinary general
maeting and extraordinary general meeting shal! also be convened on such requisition,

or, in default, may be convened by such requisitionists, as provided by Section 132 of the
Act,

X1 = NOTICE OF . GENERAL MEETINGS
32. Clauses 50 and 51 of Table "A" shall apply.
' X171 - PROCEEDINGS AT GENERAL MEETINGS
33. Clauses 52 of Table "A" shall apply.

34. No business shall be transacted ot any General Meeting unless the requisite

quoruni is presant when the meeting proceeds to business, Three Members present in

person or by proxy shall be a quotum for all purposes, Provided alweys that for so tong

as they shall be and remain members of the Company, Heywood Williams Group Limited
and Adams Rite Manufacturing Compony must both be present either by their duly authorisad
represantatives or by proxy to canstitute a quoruin at a general meeting.

35, If within half-an-hour from the time appeinted for the meeting @ quorum be not
present, the meeting,if convened upon the requisition of ur by Membars, shall be dissolved.
In any other case it shall stand adjourned to suich day in the next week, and at such time
and place os the Directors moy determine,

36, At any adjourned meeting the Members prasent and entitled to vote, whotaver their
number and siotwithstanding the provise ta Article 34 hereof, shall have power io decide
upan all matters which could properly have been dispesed of af the meeting from which the
adjoumment took place.

37. (a) Clause 55 to 59 inclusive and Clause 61 of Table "A" shall apply.

. {b} Subject to the pravisions of the Act, . Rasolution in writing signed by all the’ Members ‘t_

for the =ime belng entitled to recwive notice of and to ottend and vote at General Meetings
{ or being corperations, by their duly cuthorised representatives) shall be as valid and

effective as if the same had beer passed at a General Meeting of the Company duly convened

and held, Such Resolution may consist of several documents in like form each signed by-one
or more of the members

X171 - VOTES OF MEMBERS
38, Clauses 62 to 73 inclusive of Table "A" shall- apply.
X1V -~ CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

39, Clause 74 of Table "A" shrll apply.
XV ~ CIRECTORS
40, The number of Directars shall be not less than two.

41 So long ns Heywood Williains Group Limited of Bayhall Works Huddersfiald ( or
any 1+ ympany standing in the relationships to Heywood Williams Group Limited referred

to in Saticle 11 ) harainafter referred to as ' the Appointor ! is the holder of fhe percentage

in nosinal value of the j«sied share capiial of the campuay For the time being spesified

~
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in Column 1 below the Appointor shall be entifled by notice in writing .":!ivered ot or
serit by recorded delivery to the company at its registered office tor the tiro being

(i, to appoint as Directors of the company the number of persons specified alongside in
Column 2 below. and

(i) to remova from office any such person and to appoint other persons in his place.

Column 1 Column 2

1 -~  20% 1

21% = 40% 2
1% - 60% 3

5% -~ 80% 4

81% -~ 99% 5

G

If at any time the number of Directors holding office by virtue of this Article shall be in
excess of the number of persens which the Appointor shall for the time being be entitled

to appoint hereunder the Appointor shall fortwith remove from office the number of Dircctors
corresponding to such excess and in default of such removal all the Directors holding office by
virtue of this Article shall vacate the office of Director,

42, So long as Adams Rite Manwufacturing Company of 54C West Chevy Chase Drive
California 971209 U.S.A. { or any company standing in the relationships o Adams Rite
‘Manufacturing Company referred to in Article 11 ) hereinofter referred to as * the Appointor™
is the holder of the percuntage in nominal value of the issued share copital of the company
for the time being specified in colunin 1 below the Appointor shall L entitled by notice in
writing delivered at or sent by recorded delivery to the company at its registered office for
the time being.

(i) ro appnint as Directors of the éompany the number of persons specified alongside in Cotumn
2halow. and

{(i1) to remove from office any such person and to appoint other persons in his place.

Column 1 g_o_l_grﬂ\_g

1% - 20% 1 .
21% - 40% 2

41% ~ 60% 3

81% -~ 80% 4

B1% - 99%% 5

If at any time the number of Directorr holding cffice by virtue of this Article shali be in excess

of the nuinber of persons which the Appointor shall for the time being be entitled o appoint hereunds
the Appointor shall fortwith remove from office the number of Directors corresponding to such excoss
“and in default of such removal all the Directors holding office by virtue of this Article shall vacate
the office as Director.



43, The Directors shall have power at any time, and from time

to time, to appoint any person to be a Director of the Company

as an addition fo the existing Directors and may fill any casual
vacarcy occurring in the office of a Director so appointed. Any
Director 50 appointed shall hold office only until the next following
Annual General Meeting, and shall then be eligible for re-elcction,

44, A Director shall not be required to hold any share qualification.

45, Any Director may, by writing under his hand or by cable

or telegram qppoint uny other Director or appoint any other

pesson (whether @ Member of the Company or not) to be his

aiternate, and such appointee while he holds office as an alternate
Director shall (subject to his giving to the Company an address within

the United Kingdon at which notices may be served upon him) be

entitled to notice of and to attend meetings of Directors and in the absence
of the Director whom he repr esents to vote thereat accordingly. A
Director may at any time revoke the appoiniment of un alternate appointed
by him, and oppoint another person in his place, and if a Director

shall die or cease to hold the office of Director the appointment

of his alternate shall thereupon cease and determine. Ary revecation
under this Article shall be effective by notice in writing under the hand

of the Director making the same or by cable or telegram and any such
notice if left at or delivered to the registered office of the Cempany

shall be sufficient evidence of such revocation.

4¢, Every person acting as an alternate Director saatl be un officer

of the Company and he shall not be deemed to be the rjent of the

Director whom he represents. The remuneration of any alternats Director
shall be payable out of the remuneration paycble te the Director appointing
him, and shail consist of such portion of the last-mentioned remuneration
as shall be ogreed between the olternate Director and the Director
cppointing him. ‘

47, The renmuneration of the Directors shall be fixed by the Company

in General Meeting. Any remuneration so voted shall, in default

of agreement to the contrary, be divided between the Directoss equally
and shall be deemed to accrue From day to day. The Directors shall

also be entitled to be repoid by the Company ail such reasonable fravelling
(including hote! and incidental) expenses as they may incur in aftending
Meetings of the Board or of Commitiees of the Board or Generul Meetings
or which they may otherwise incur in or about the kusiness of the Company.

-
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48. A Director may be or become ¢ Dir .ciar or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company
may be interested as member or 6therwise, and no such Director shall be account-
akle for any remuneration or other benefits received by him as a director or

o: icer of or from his interest in such other company. The Directors may exercise
the voting power conferred by the shares in any other company held or owned by
the Company in such manner in all respects as they think fit, including the exercise
thereof in favour of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the payment of
remuneration to the directors or officers of such other company. A Director may
vote in favour of the exercise of suchvoting rights in manner aforesaid, notwith:~
standing that e may be or be about to become a director or officer of such other
company and as such or in any other manner is or may be interested in the exercise
of such voting rights in manner aforesaid.

49. The Directors shall have power to grant to any Director required to,
render any special or extraordinary service such special remuneration for the
services rendered as they may think proper,

50. A Director may hold any office or place of profit under the Company (other
than the office of Auditor) in conjunction with his office of Director and he or
his firm may act in a professienal capacity ¥o the Company on such terms {as to
remunerafion and otherwise) as the Directors may determine.

XV1 - BORROWING POWERS

51. The Dircctors moy exercise all the powers of the Company to borrow money,
and o mortgage or charge its understaking , property and uncalled capitel , or any
part thereof, and to issue debentures, debenture stock, and other securities whether
oulright or as security for any debt, liability or obligation of the Company or of
any third party.

XV1i ~POWERS AND DUTIES OF DIRECTORS
52. Clauses 80 to 83 inclusive of Toble "A" shall opply.

53. No Director shall be disqualified by his office from contracting with the
Company «ther as vendor, purchaser or otherwise, nor shall any such contrac,

or any contract or arrangement entered into by or on behalf of the Cempany in
which any Director shall be in any way interested be avoided nor shall any Director
so confracting er being so interested be licble to account to the Company for any
profit realised by any such conlract or arrangesent by resson of such Director
holding thal office or of the fiduciory relati-aship thereby established, The

nature of a Director's interest must be declared by him at the meeting of the
Directors at which the question of enfering into the contract or arrangement is

first taken into censiderotion, or if the Directer wos not af the date of that meer g
interester! in thu prope.ed controct or urrangement at the next meeting of the Diructors
held ofter he became se interested, and in ¢ case where the Director becomes
interested in a contract or arrangement afier it is made at the First meeting of the
Directors held after he bacomes so interested. A general notice to the Directors

by a Director that he is a me-=aber of ony specified firm or company and is 1.~ be
rejarded as interected in any centract or franszetion which may ofter the date -of
the notice be made v ith such firm or compeny shall {if such Cirecior shall give the
same at a mectiny of the Directors or shall toke reasencble steps to secure thot the
same is brought up and read at the nexi meeling of the Directors citer it is given)
be a swificient declarction of interest in relotion 1o such controct or transactior
under this Article, ead aofter such gensral notice it shall not be necessory to give
any special notice relaling o ony perticular conimet or transacrior with such firm
or company. A Director may as a Direclor vofe in rewpect of any confract
arrangement which he shall make with the Company or in which he is o interested

ot
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as aforesaid and if he do so vote his votr shall be counted and he may be
reckoned for the purpose of constituting a quorum of the Directors.

54. Ctauses 85 and 84 of Table "A" shall apply.

55, The Directors may establish and maintain or procure the establishment

and maintenance of any non-contributory or contributory pension or superannuaiion
funds for the benefit of, and give or produce the giving of donations, gratuities,
pensions, allowances or emoluments {0 any persons who are or were at any

time in the employment or service of the Company, or of any company which

i. a subsidiary of the Company or i allied to or associated with the Company

or with any such subsidiary company, or who are or were at any fime Directors

or officers of the Company or of any such other company as aforesaid, and
holding any salaried employment or office in the Company or such other company
and the wives, widows,families and dependants of any such persons, and also
establish and subsidise or subscribe to any institutions, associations, clubs or
Funds calculated to be for the benefit of or advance the inferests and well-being
of the Company or of any such other company as aforesiad, or of any such persons
as .aforesaid , and make payments for or towards the insurance of any such persons
as aforesaid, and subscribe or guarantee money for any charitable or benevolent
objects or for any exhibition, or forany public, general or useful object, and.

do any of the matters cforesaid, either alone or in ¢ ‘njunction with any such’
other company as aforesaid. . Subject always, if the Stafutes shall so’require, to
particulars with respact fo the proposed payment being disclosed to the Members .
of the Company and to the proposal being approved by the Company, any Director
holding any such employment or offica shail be entitled to participate in and
cetain for his own benefit any such donation, gratuity, pension, aliowance or
emolument,

XV111 - DISQUALIF,.CATION OF DIRECTORS
56. Clause 88 of Teble A" shall apply.

X1X - PROCEEDINGS OF DIRECTORS

- ¥ . N
- - . -

|
57.{a) Subject tc the provisions of these articles the Directors may meet together
for the despatch of business, adjourn and otherwise regulate their meetings as they
ehink fif. The gquorum necessary for the transaction of business shall be two Directors
Provided that one Director holding office by virtue of article 41 and one Director
hol ding office by #irtue of Article 42 must both be prasent. {f within half an hour
from the fime cppointed for @ meeting & quorum is not present, it shall stand adiournad
to the same doy in the next week, of the same time and place or to such other day and
at such other place as the chairman of the direciors may detemmine, and if ot the
adjourned meeting a quorum is not present within half an hous from the time oppointed
for the meeting, any two directors shall be o quorum.

(b) it shall be necessary fo give‘naﬁce of a meeting of the Disectors to any Director
or aliernate Director for the time being absent from the United Kingdom. '

(c) Fourteen days nutice ot the Jeast { exclusive of the day on which the Notice
served or is deemed in azcordance with Paragroph (d) of this article 12 have been

is a
served ) of every meeting of the Dicectors shall e given to every Director ond alterncte -

Director entitled fo receive the some; every such notice shall specify the place the
day and thz hour of the meeting; provided that any meeting may be convened on such
sharter notice and in such manner as all the Ditectors or their alternate Directors may
approve .




(d)  Every such notice may be given orally (personally or by t=iephone),
served personally or sent by pre~paid letter post, cable, telex or telegram
to the address for the time being supplied for the purpose to the Secretary
of the Company by the person entitled to receive the same {or if no address

has been so supplied by any such person to his last known address).
Every notice given orally or by felex shall be confirmed in writing but
shatl nevertheless be deemed to have been served at the time when it is
given orally or by telex; every notice sent by letter post shal! be

dee med to have been served on the expiry of 24 hours from the fime of
posting if posted to an address in the United Kingdom and on the expiry
of 72 hours from the tim= of, posting if posted to an address oufside the
United Kingdom; cnd every notice sent by coble or telegram shall be
deemed to have been served on the expiry of 12 hours from the time
when the cable or telegram was handed in by the Company for
despatch.

58. The Chairman may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the Board.

59.  Quections arising at any meeting shall be decided by a majority
of votes and in case of an equality of votes the Chairman shall have

a second ar custing vote, A Director who is also an alternate Director
shall be entitled to a sepsruie vote on behalf of the Director he is
representing and in addition to his own vote.

60.  Clauses 101 to 105 inclusive of Table "A" shall apply.

61. A resolution in writing signed by all the Directors shal! be as
eftective as o resolution pussed af o meeting of the Bourd of Directors
duly convened and held. Such resolution may consist of several
documentis in the like form each signed by one o more of the Directors.
For the purpose of this Article the signature of an alternate Director
shall suffice in lieu of the signature of the Direcior whom he
represents.

X~ MANAGING DIRECTORS

62.  The Directors may from fime to time appoint one or more of their
bedy to the officy of Managing M vector for such period ond on such
terms as they think Ht, and, subject fo the terms of any agreement
entered info in any porticulor cae, mey revoke such appointment.

Such oppoiniment shall be cutomaticaliy determined if @ Director so
appoin ted shall cease from any ctuse to be a Directer.

63.  Clauses 108 ond 102 of Table “A* shall apply,
XAI -~ SECRETARY

64.  Clauses 110 to 112 of Table *A" shall epply.
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&5,

66.

&57.

48.

69.

70.

71,

72,

12.

XXIL - THE SEAL
Clause 113 of Table "A" shall apply.

X3 ~ DIVIDEMDS AND RESERVE

Clauses 114 to 122 inclusive of Table "A"shall apply.

XXV = ACCOUNTS

Clauses 123 to 127 inclusive of Table “A" shall apply.

XXy ~ CAPITALISATION OF PROFITS
Clauses 128 and 129 of Table "A" shall apply.
XXVI - AUDIT |
Clause 130 of Table "A* shall apply.

XXVIE - NOTICES

Clauses 131 to 134 inclusive of Table "A" shall apply.

AXVIL ~ WINDING UP
Clause 133 of Table A" shall apply.
XXX INDEMNITY
Clause 136 of Table *A" shall apply.
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e heraby cerbify this fo be a true copy of the Memgrandum of Association.
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T THE COMPANIEES ACT,1948.

- . COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

. ~of-
ARCEITECTURAL HARDWARE LIMITED

! . '
1, The name of the Company is "ARCHITECTURAL HARDWARE LIMITED"

2. The Registered Office of the Company will be situate in
England.

o o et et i

3. The objects for which the Company is established are 3~

(A} To carry on all or any of the businesses of
mamifacturers agents, merchants, importers, exporters,
buyers, sellers and manufacturers of and dealers, both
wholesale and retail, in all apparatus, plant,machinexy, !
. instruments, fittings, furniture and eguipment used, -
employed and applied in or pertaining or related to the
opening, closing,:.ovement, passage and position of doors, :
doorways, gates, screéens, hatches, barriers, windows,
casements, skylights and other articles of the same nature
and in all cother kinds of goods, merchandise, wares,
materials and articles, Including machinery, plant,
implements, stores, produce, raw materials, manufactured
. and partly manufactured articles and thinas of all kinds
& and to carry on every kind of agency business.

, {B) To carry on any other business which may seem
to the Company capable of baing conveniently carried on
in connection with any business which the Company is
authorised to carry on or may seem to the Company calculzted
directly or indirectly to benefit the Company, or to enhance
the value of or rander profitable any of the Company's
properties or rightis.

e e i e e
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. (C) To acauire and carry on all or any part of the 4
buginess or property and to undertake any liabilities of i
|

1

I

i

i

!
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any person or conpany possessed of property suitable fox

any of the purposes of the Company., or carrying on any
buginess whi~sh the "rmpany is autherised 4o carry on, and
Jpon any Lerms and L. any consideration, and in particular
for cesh or in consiueration of the igsue of ghavos,scovrities

-

or ohligat.ons of tha Company,

Egat

(D) To cobry intlo purtuerenip or ink. euy arranginent
o= glarirsg profits. union of intereost, jeint aflventure,
reeiprocal concession Or co-ophoratien with any pe?gon o et
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LONPAnY carrying on. angaghd in, or aboul to cariv o LI
eugage in, uny business or transaction which the Company 2
anthorised to carry on or engage in, or any business or

s transaction capoble of being conducted so as direcily o
indirectly to kenafit the Company, and to take or ohkherwise
acquire and hold, sell or otherwise deal with share,
securities or obligations of, and to subsidise or otherwise
2ssist any such person or company.

17
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(E) To nurchase, tzke on lease or in exchange, hire or
otherwise acquire any real or pe=sonal property, rights or
privileges which the Company may think suitable or convenient

" for any purposecs of-its business and to erecit, construct and
equlp buildings and works of all kinds.

(F) To apply for, purchase or otherwise acguire any

£ patents, licences, and like rights, conferring an exclusive

or non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem capable

of being used for any of the purposes of the Company or the
acquisition of which may s=2em calculated directly or indirectly
to benefit the Company, and to use, exercise, develop, grant
licences in respect of, or otherwise turn to account the
-xights and information so acquired.

(G) Te ﬁﬁrchase, subscribe for or otherwise acquire,
and to hold the shares, securities or obligations of any
company in the United Kingdom or elsewhere.

(H} To invest the moneys of the Company in or upon such
shares, securities and investments and in such manner as may
from time tc time be determined.

(I) To boxrow or raise or secure the payment of monev
in such manner and upon such terms as the Company may think:
fit and to enter into any guarantee, contract of indemnity or
B} suretyship whecther by personal covenant or otherwiss and in !
@ particular but without limiting the generality of the foreoning |
to guarantee the payment of any money secured by oxr payable ‘
under or in respect of any shares, debentures, chaxges,
contracts or sezcurities or obligations of any kind of any
person, firm, authority or company, British or foreisn,
including in particular but without limiting the generality of
the foregoing any company which is, (within the meaning of
Se., 154 of the Companies Act,1948, or any statutory re-
enactme or modification thereof) in relation to the Company
a subsiarary or a holding company or a subsidiary of any
¢ such holdiug company and for any of such purposes to mortgage
or charge the undartaking and all ox any part of the property
and richts nf the Company both present and future, including
uncalled c¢opiial, and %o ecrectc and issue redeemable
debontures or aebenturs stock, onds ov other obligations.
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ti) e érow, make, aceept, indesse, discoouni, execute and
jerue chicgaes, promissory notes, bilis of exchange, hills of
1ading, warrants and other negotiable ox transferasble
iastruments.

(L) To lend loney to such persons, upon such terms and
subject to such conditions, as may seem expedient. !

(M) To sell, let, develop, dispose of or otherwise
dezl with the undertaking, or all or any part of the property
of the Company, upon any terms, with power to accept as the
consideration any shares, securities or obligations of or
interest in any other company.

(N) To pay out of the funds of the Company all expenses
whicH the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company and the issue of its capital, ineluding

. brokerage and commissions for obtaining applications for or

taking, placing or underwriting shares, debentures, debenture
stock, securities or obligations.

(0! To enter intoc any arrangement with any government oz
authority, supreme, munieipal, lncal or otherwise, and to

_obtain from any such government or authority any rights,

concessions and privilages that may seem conduzive to the
Company's objects or any of them.

{P) To establish and maintain or procure the establishment’
and maintenance of any non—contributory or contributory pension,
provident or superannuation funds for the benefit of, and to
give or procure the giving of deonations, gratuities,pensions,
allowancas or emoluments to any persons who are or were at
any time in the employment ox service of the Company, Or
of any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary company or who are or were at any time Directors
or officers of the Company or of any such other Company as
aforesaid or any persons in whose welfare the Coppuny or any
such other company as aforesaid is or has been at any time
interested and the wives,widows, families and dependants of
any such persons, and also to establish ard subsidise or
subgseribe to any institutions, associations, clubs or funds
calculated to he for the benefit of or to advance the interest
and well being of the Company or of any such other company as
aforezaid or of any such persons as aforesaid, and to make
payrents for or towards the insurance of auny =such persons as
aforesaid, and to subscribe or guarantce money for charitable
or benevolent cbjects or for any exhibiticn, or for any
public gencral or useful object, and to do any of the matters
aforcsaid elther alone or in conjunction with any such other
company o5 aforesaid, )

(@) To prereote any compAny Or corpanigs for the purpdse
of its or their osermiring wll or any of the prrperty, rights
and liarilities of the Compony, or for any other purpose wnich
may soem Aircetly or indirectly calculated to henefit this
Company and Lo pay all the expenses of or incidental to such
prorotio.
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(R)  To amalgamete with any other company .

{8) To disiribute any of the Company 's property or assets among the members
in specie.

(T)  To cause the Company fo be registered or recognised in any foreign country.

(U)  To do all or any of the above things in any port of the world, and either as
principals, agents, trustees or otherwise, and either alone or in conjunction with others,
and by or through agents, sub-coniractors, trustees or otherwise .

(V) Te do all such other things as the Company may deem incidental or conducive to
the attainment of any of the above objects of the Company.

e o o e i
N .

And it it hereby declared that the word "company® , save where used in
reference to this Company in this clause shall be deemed to include any partnership or
other body of persong whethar incorporated or not incorporaied, ond whether domiciled
in the United Kingdom or elsewhere, and the intention is that ecch of the objects spzcified
in each paregraph of this clausa shall, except where othenvise expressed in such paragraph, |
Be an independent main object and be in nowise limited or restricted by reference t: or infereni
from the terms of any other paragraph or the name of the Company .

4,  The liability of the Members is limiled.

5. *The share capital of the Company is £100 divided into 100 Shares of £1 each.

*By ¢ Resclution possed 21st August 1973 the share capital of the Company was increased fo
£200,000 divided into 200,000 Shares of £1 cach.
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the several Perscns wWihese namnes and addresses
are subscribed are desirous oil being formed
into a Company .in pursuance of this Memorandum
of Association and we respectively agzee to
take the number of shares in the capital of
the Company set opposite our respective names.

Names,Addresses and Descriptions Number of Shares

of Subscribers taken by each
Subscriber
MARK FINBURGH, 17 Throgmorton one
Avenue,London.E.C.2.
Solicitor
DAVID W.BRISTOW,17 Throgmorton One

Avenue,London,E.C.2.

Solicitor's Articled
Clerk

pated the 20th day of July, 1965.

yitness to the above signatures:-

B8, LoRBY,
10 Spangate,Blackheath Park,
sondon, S.E.3.

Solicitor's Articled Clerk
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& 5 imited, hereby gives you notice, pursuant to Section 63 of the Companies Act 948,
L ;;L‘ <« that by ant Crdinary Resolution of the Company dated the
FEGR 21st day of  August [973 . the nominal capital of the
readtion Company has baen increased by the addition thereto of the sum of £ 100,000

beyond the registersd capit-{ of £ 100,000

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
of each share

100,000 Ordinary £1

The conditions {e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

h g The shares ronk pari possy with the existing ordinary shares of the Company.

Signature m% Mu%ﬁﬂw .

® State whether Direcmr} gﬂﬂ—&?ﬂ/’-“/) .

or Secretary e
Dated the, ..l day of.... ’({;AQCM M }! 9. ?3
Presented by Presentor’s Reference. . . TDP/CDC
_ Ashurst Morris Crisp 8. Co.,..
17 Throgmorton Avenue, Yecvoris niament
15 SEPITS
london, EC2MN 20D, 14 ngi; 73
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Number of Compuny 855732 4) 7 J

ARCHILTECTURAL IIARTWARE TIMITED

ORDINARY RESOLUTION
passed at an Extraordinary General Meeting of the Company duly
convened held the 2nd August 1974 at 540 West Chevy Chase Drive,
Glendale, California 91209, United States of America

That the aunthorised Share Capital of the Coupany be
inereased from £200,000 to £250,00¢ by the creation of
50,000 Ordinary Shares of £1 each to rank upon issue
pari passu in all respects with the existing Ordinary

Shares of the Company.

e

CHATRMAN,

I VEREBY CERTIFY +that this Resolution was produced by means
of heat-fused electro-ztatic photography.

DATED this 12th day of August, 1974

TS i pmsilat =

Clerls with Raton Smith & Downey,
Huddersfield,

ST TN AT

e e A At et o e

A AR P i B e a3t P S b
. A -



* DELETE " and
g\".s tement " In
¢ des where 2
SEPARATE
statement is

ncccssary: 588
overleal for notes,

Insert name
of Company.

4 State whether
Ordinary or
Extracrdinary

r Special
oiution.

i any &f the naw
shares dra
ProAorenco Shares
sterg phether they
a2 o desrntile o
i, Wk 2 -
ielers s
“adhions saould
b zot et
speazately by way of
“hfexXLte,

56" Form No. 19/10A
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THE COMPANIES ACTS 1948 to 1967

MNotice F&E

&' of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES ARCHITECTURAL HARDWARE

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 948,
that by anj Ordinary Resolution of the Company dated the

2nd day of August 19 74
Company has been increased by the addition thereto of the sum of £ 50,000
beyond the registered capital of £ 200,000

the nominal capital of the

The additional capital is divided as follows:—

Mumber of Shares Clags of Share Nominal amount
of each share
50,000 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the mew shares liave been, or are to be, issued are as follows:—

papl pasen in a1l respects with the existing Ordinary Shares of the
Domg WY

r
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State winather Director
oDRrectol.. . i e

or Secretary §”
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presented by Presentor’s Reference W/BB/AH. ...
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v ARCHITEGST ™ T ifAuDWARE LIMITED

SPECTYe . L30LUTION
passed at an Dwtraordir +v rwi.eral Meeting of the Company duly
convened held the 2nd L, " 1974 at 540 West Chevy Chase Drive,
Glendr”.., California 91."!. 7 .ted States of America

(a) That Avc.¢’c 41 or the Articles of Association of the
Company be altered by the deletion of the figures
"l - 20%" and ¥21%5 - 400" in column 1 of the said

Article 41 and the suhgtitution therefor of the figures

"1 - 159" and “169% ~ 40060

{b) ¥Frat Article 42 of the Articles of Association of
‘the C;:mpany be altered by the deletion of the figures
41 - 2088 and Y2195 - 404 in column 1 of ihe said
Article 42 and the subsiitution therefor of the

figures "L - 155" and 31600 - 40080,

. -A.!(#[W
L

* —M
CHATRIMAN,

o

I HEPHBY CERFIFY that this Hesolubion was produced by means
of heri-fuced sleetro-sbatic photography.

DAEED  wrio 12tk day «f Rugusb, 1974
I Foie 2 plag

Clerk with Baton Smith & Dowmey,
Hudderafield,
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THE COMPANIES ACT 1948
THE COMPANIES ACTS 1948 1o 1967

COMPANY LIMITED BY SHARES
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\A&CH]TECTURAL HARDWARE LIMIT

Inerevormed the 28th duy of July {8 63

-

ASHURST, MORRIS, CRISP & CO.,
17, THROGMORTON AVENUE,

l Lonbon EC2N 2DD
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No. 835332

[copY]

CERTIFICATE OF INCORPORATION

.

1 HEREBY CERTIFY that ARCHITECTURAL HARDWARE
LIMITED is this day Incorporated under the Companies
Act,1948, and that the Company is Limited,

GIVEN undexr my hand at London this Twenty-

eighth day of July One thousand nine huridred and

sixty-£five.

L.F.WHITFIELD,

Assistant Registrar of Companies,
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TEE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

.-of..
ARCHITECTURAL HARDWARE LIMITED

The name of the Company is "ARCHITECTURAL HARDWARE LIMITED!

The Registered Office of the Company will be situate in
England,

The objects for which the Company is established are :-

(A) To carry on all or any of the businesses of
manufacturers agents, merchants, importers, exporters,
buyers, sellers and manufacturers of and dealers, both
wholesale and retail, in all apparatus, plant,machinery,
instruments, fittings, furniture and eguipment used,
employed and applied in or pertaining oxr related to the L¢¢/r/
opening, closing. .iovement, passage and pogition of doors,
doorways, gates, screens, hatches, barriers, windows,
casements, skylighits and other articles of the same nature
and in all other kinds of goods, merchandise, wares,
materials and articles, including machinery, plant,
implements, stores, produce, raw materials, manufactured
and partly manufactured articles and things of all Kinds
ané to carry on every kind of agency business,

. (B} To carry on any other businsss which may seem
to the Company capable of being conveniently carried on
in connsction with any business which the Company is
authorised to carry on or may seem to the Company calculated
directly or indirectiy to benefit the Company, or to enhance
the value of or render profitable any of the Company's
properties or rights.

{¢} To acquire and carry on all or any part of the
buziness or property and i¢ undertake any liabilities of
any person or conpany possessed of property suitable f£or
anyr of the purposes of the Company, or carxying on any
business which the Company is authorised to carry on, and
upsn any terms and for any consideration, and in particular
for cash or in consideration of the issue of shares, securities
or obligations of the Company.,

{D) To enter into partnership or intc any arrangement
for sharing profits, umion of interest, joint advenburek\
reciprocal concession or co-operation with any persiy

qd”‘»
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company carrying on, engaged in, or about to carry on or
engage in, any business or transaction which the Company is
authorised to carry on or engage in, oxr any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company, and to take or otherwise
acquire and hold, sell or otherwise deal with share,
seccurities or obligations of, and tec subsidise or otherwise
assist any such perscn or company.

(E) To purchase, take on lease or in exchange, hire or
othexwise acquire any real or personal property, rights ox
privileges which the Company may think suitable or convenient
for any purpcses of its business and to erect, construct and
equip buildings and works of all kinds. -

{F) To apply for, purchase or ctherwise acquire. any
patents, licences, and like rights, conferring an exclusive
or non-exclusive or limited right to use, or any secret ox T
other information as to any invention which may seem capable
of being used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or indirectly
to benefit the Company, and to use, exercise, develop, grant
licences in respect of, or otherwise turn to account the
rights and information so acquired.

(@) To purchase, subscribe for or otherwise acquire,
and to hold the shares, securities or cobligations of any
company in the United Kingdom or elsevhere.

(H) To invest the moneys of the Company in or upon such
chares, securities and investments and in such manner as may
from time to time be determined.

{I) To borrow or raise or secure the payment of money
in cuch manner and upon such terms as the Company may think
fit and to enter into any guarantee, contract of indemnity or
suretyship whether by personal covenant or otherwise and in
particular but withiot limiting the generality of the foregoing .
to guarantee the payment of any money secured by or payable 7
under or in respect of any shares, debentures, charges, ’
contracts or securities or obligations of any kind of any
person, firm, authority or company, British or foreign,
including in particular but without limiting the generality of
the foregoing any company which is, {within the meaning of
Section 154 of the Companies Act,1948, or any statutory re-
enactment or modification thereof) in relation to the Company
a subsidiary or a holding cempany or a subsidiary of any
such holding company and for any of such purposes to nnrtgage
or charge the undertaking and all or any part of the Property
and rights of the Company both present and future, including
uncalled capital, and to create and issue redeemable
debentures ox debenture stock, bonds or other obligations,

-

(7) To issue and deposgit any securities which the Company
has power to issue by way of mortgage to secure any sum less -
than the nominal amcunt of such securities, and also by way
of security for the performance of any contracts or obligations
of the Company or of its customers or of any other person ox
company having dealings with the Compirv or in whose Lusinese
ox undertaking the Company is interested.
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(iii)

(K)To draw, :ake, accept, indorse, discount, execute and
igsue cheques, promissory notes bills of exchange, bills of

lading, warrants and other negotiable or transferable
instruments,

(L) To lend money to such persons, upon such tzrms and
subject to such conditions, as may seem expedient,

(+) To sell, let, develop, dispose of or otherwise
deal with the vndertaking, or all or any part of the property
of the Company, upon any terms, with power to accept as the
consideration any shares, securities or obligations of or
interest in any other company.

(N) To pay out of the funds of the Company all- expenses
which the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company and the issue of its capital, including
brokz2rage and commissions for obtarning applications foxr or
taling, placing or underwriting shares, debentures, debenture
stock, securities or obligations.

(C) To enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise, and to
obtain from any such government or authority any rights,
concessiong and privileges that may seem conducive to the
Company's objects or any of them.

(P) To establish and maintain or procure the establishment
and maintenance of any non-contributoxry or contributory pension,
provident or superannuation funds for the benefit of, and to
give or procure the giving of donations, gratuities,pensions,
allowanges or emoluments to any persons who are or were at
any time in the employment or service of the Company, oxr
of any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary company or who are or were at any time Directors
or ofificers of the Company or of any such other Company as
aforesaid or any persons in whose welfare the Compang or any
such other company as aforesaid is or has been at any time
interasted and the wives,widows, families and dependants of
any such pergons, and also to establish and subsidise or
supseribe to any institutions, associations, clubs or funds
culeoulated to be for the benafit of or to advance the interest
and well Pbeing of the Company or of any such other company as
aforesaid or of any such pergons as aforesaid, and to make
payments for or towards the insurance of any such persons as
aforesaid, and to szubscribe or guarantee money for charitable
or p~-evolent objectc or for any exhibition, or for any
pubii general or useful ckhject, and to do any of the matters
aforesaid either alone oi: in conjunction with any such other
company az aforesaid,

(D) To promote any company or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabhilities of the Company, ©or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company and to pay all the expgnses of or incidental to such
promotion,

©
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(iv)

(R) To amalgamate with any other company.

(s} To distribute any of the Company’'s property or ass2ts
among the members in specle.

(1t} To cause the Company to be registered ox recognised )
in any foreign country. 4%

(U) To do all or any of the above things in any part of
thie world, and elther as principals, agents, trustees or
otherwise, and either alone or in conjunction with others, oy
and by or through agents, sub~contractors, trustees or .
otherwise.

iv) 7o do all such other things as the Company may deem
incidental or conducive to the attainment of any of the above
okjects of the Company.

and it is hereby declared that the word "company", save
where used in reference to +his Company in this clause shall
e deecmed to include any partnership ox other body of persons,
whether incorporated or not jncorporated, and whether domiciled
in the United Kingdom or elsewhere, and the intention is that
. each of the objects specified in each paxagraph of this clause
“ghall, except where otherwise expressad in such paragraph; be
an independent main cbject and be in nowise limited or restricted
by reference to or inference £rom the terms of any other v
paragraph or the name of the Company.

>

’
o

4. The 1liability of the HMembexs is limited,

5.%The share capital of the Company is £100 divided into 100
Shares of £1 cach, —

., &
* By a Resolution passed 21st Avgust 1973 the shore capital of the Company vas increased |
£292,_000 divided inlo 200,000 Shares of £1 each.

P amitiaashin o

% By o Necolubion panved Znd Augnot 1974 the chare capital was in
£250,000 divided into 289 G0 Shares gf £L eazch. B vas dnozoased to
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(v)

WE, the several Persons whose names and addresses
aire subscribed are desirous of Leing formed

into a Company in pursuance of this Memorandum

of Association and we respectively agree to
take the number of shares in the cagital of

the Company set Cpposite our respec

tive names.

Names,Addresses and Descriptions
of Subscribers

Number of Shares
taken by each
Subscriber -

MARK FINBURGH, 17 Throgmorton
Avenue, London, E.C. 2.
Solicitor

DAVID W.BRISTOW,1i7 Throgmoxton
Avenue, London, E.C, 2.
Soliciter's Articled
Clexk

One

One

Dated the 20th day of July, 1965,

Witness to the above signatures:-

A.85.CORBY,
10 Spangate,Blackheath Park,
London, 5.8.3,.

Solicitor's Articled Clerk

et




THE COMPANIES ACTS 1948 to 1967

-
» COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION i
‘ OF ’
¢

ARCHITECTURAL HARDWARE LIMITED

(Adopted by Specicl Resolution passed
21st August, 1973)

I - GENERAL

1. The regulations coniained in Table "A¥ (hereinafter referred
to as Table "A™ of the First Schedule to the Companies Act, 1948,
shall not apply to the Company, except in so far as such regulaticns
are hereinafler expressly direcied to apply, but the follewing shall
be the regulations of the Comgpony.

2. References in these Articles to «claus es of Table "A" shall,
except where otherwise indicaled, vefer 1o clouses in Port T of
Joble AN,

P

3. Clouse I of Table “A* shall apply lo the construction of these

Articles.
4. The Compony shall be a Private Compony within the meaning of \/ 3,
Mmm 1

the Act, and eccordingly =~

(A}  The sight to tronsfer the shores of the Compony sholl be
resiricied in monner hereinofler appecring. N .
Yoo N
’ {8  The number of the Members of the Cempany (not including  *.- 'y
& persons who are in the employment of the Compony and persons Yool
who, having been formerly in the employment of the Company, e e
wore while in thot employment, end have continved, ofter the i
determingtion of that empleyment, 1o be Members of the Company)
ie limited to 30, but so that, for the purpsse of thiz Article,
whero two or more persons hold one or more shores in the
Company jointly, they shull be treated o a single Member.

{C) No invilation shall be mede to the poblic to sukscribe
for any shores or debentures of the Compony.

(D) The Compony sholl not have power 1o issoe share warrants
to bearer.




2.

11 - SHARE CAPITAL AND VARIATION OF RIGHTS

5. * The Capital of the Company cf the dote of adoption of these f@'
Articles is £200,000 divided into 200,000 Shares of £1 each.

At AU

%‘ﬂlenu

6. (A) Al unissued shares shall, before issue, be offered to the holders

of the shares of the Company at the date of the offer pari passu in proportion
to the amount of the existing shares to which such helders are respectively
atitled Provided always that no such offer shall be made which would result
in any such holder becoming entitled to a fraction of a share. Such offer shally
made by notice specifying the number and class of shares offered and limiﬁnggi@f
a time within which the offer, if not accepted, wili be deemed to be declined;
and ofter the expiration of such time, or on receipt of an iutimation from the
person 1o whom the offer is made that he declines to accept any of the shares ;
offered, the Directors shall dispose of the shares which may hove been so declit
to such person and in such manner as they think most beneficial to the Company;
Any such holder of shares as aforesnid, may, if he so desire, decline or renoun
in favour of another person or persons, approved by oll the Directors, the whol¢
of the shares so offered fo him, or may accept @ part of any such shares so affes
to him and decline or renounce in favour of another person or parsons, approve;
by all the Directors, the remainder. ' '

i

(B) VYith the consent in writing of the holders of all the issued shares of thi
Company the provisions of this Article may be waived in vhole or in part in .
any particulor case.

7. Clauses 2 to 10 inclusive of Teble "A" shall apply. s
11 - LIEN
8. Clauses 11 to 14 inclusive of Toble A% shall apply. |
IV - CALLS ON SHARES D

9. Clauses 15 fo 21 inclusive of Toble “A¥ shall opply.
V « TRANSFER OF SHARES

10, Subjoet to ony zpaciol tenns as fo render vpon which any shares mey
be issued, or maoy for the Hme being be held, no Shore in the copital of the
Coupeny shall be transferred to any person except in accordence with the
provizlons of Articles 11 to 21 inclusive.

11 A Momber being a body corporate moy at any time transfer all or ony ci®
shares hold by it 1o « body sotposate which is in relarion to such Member o ho,
company or 0 wholly~swned subsidiary company or a vholly~owned subsidiary,
compony of the some holding compony of Yo @ body comporate vhich hos acqui
or cg_reed fo aequire in connection with o schieme of omalgemation or rcconstn’;
the whele or the mein port of the undestoking and cssets of such Member,  ~

=

* By a Resolution pasned Zuq dupust 2

#ho sk
£250,000 ¢ivided into 250,000 Shares g cach, T reel s Increased to
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12, Any person desiriag to transfer any share (hereinafter called

"the proposing fransferor") shall (except in the cose of a tronsfer made
pursuant to Article 11} give notice in writing (hereinafter called a
"transfer notice™) to the Company that he desires to fransfer the same,
and the fransfer notice shall constitute the Company his agent for the
sale of the share at the prescribed price (os hereinafter defined) o such
Member or Members as shall be ascertained in accordance with Article
|4 {hereinafter called "the purchasing JMember") Provided always that

o transfar notice shall only be given in respect of so many shares ds can
be offered under the provisions of Article 14 without giving rise to
fractions. A transfer notice may include several shares, and in such ¢
case shall opercte as if it were a separafe notice in respect of each.

A transfer notice shall not be revocable except with the sanciion of the
Direcfors. )

"13. "The prescribed price" shalf, where applicable, mean the sum per

share specified in the transfer notice as the sum which the proposing
transferor claims to be the fair value of the shares therein mentioned
(unless the purchaser, when agreeing fo purchase those of the shares
which are to be purchased by him, nofifies the Company that he does

not accept such sum os the fair value of the shares) and in any other case
shall mean the fair value of the shares to be agreed between the proposing
transferor and the purchaser within seven days ofter the name and oddress
of the purchaser is notified by the Company fo the proposing transferor, or,
failing such agreement, o be determined and cerfified by the Auditors for
{he time being of the Compony on the applicotion of either party or the
Company, such Auditors fo oct as experts and not os asbitrators in so
determining and certifying ond their decision to be final.

4. {(A) Forthwith upon receipt of a iransfer notice all the shares comprised
sherein shall be offered by the Company at the prescribed price fo all
the members (other then the proposing transferor) in proportion fo the
numbers of Shares held by each of them respectively.

(B) Any offer under thic Article shall be made by notice in writing
spacifying the aumber to vhich each holder of shares is entitled, ond
limiting o fime (not being less then fourteen doys or more than twenty=-
eight doys) within hich the offer, if not accepted, will be deemed to
hove been declined. Swch offer shall state thet any holder of shores
who desires an alloiment in excess of his proportion shovld in his reply
siate how mony excess shares he desires 1o have, and, i oll the holders
do not claim the shares Yo vhich they are entitled, the vnclaimed
chares shall be wsed for satisfying the requests for excess shares.

(C) if within the ¥ime fixed by the Compony in accordonce with sub-
parograph {8} of shis Article the Members to whom such offers shall hove
been mude or some of them shall netify the Compeny of their acceptance
of the shares so offered to them sespactively, the Compony shall give
smmediate notice thereof 0 the proposing Ironsferer who shall bz bound
on poyment of the prescribed price {0 ttamsfer the shores accepted to the
purchosing membes of members.

15. If in ony cose ihe propesing ssonsteror, affer hoving become bound o5
aforesoid, moles default in tronsferring any chore the Company may receive
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4.

the purchase money and the proposing transferor shall be deemed to have appoint ed
any une Director or the Secretary of the Company as his agent to exacute a fransfer

of the share to the purchasing member and upon the execution of such transfer the
Company thall hold the purchase money in trust for the proposing transfercr. The receipt
of tha Company for the purchase money shall be a good discharge to the purchasing men‘t"be'r ;
who shail not be bound to see to the application thereof and, after his name has been. @
antered in the register in purported exercise of the aforesaid power, the validity of the”
pioceedings shall not be questionad by any person. ) ©
16. The Company shall give immediate notice tc the proposing fransferor if within

the time fixed by the Company in accordance with the provisions of Article 14 the
Company shall not have received acceptances in respect of all shares offered under

that Article, whereupon the proposing transferor shall af any time within six months

after the date on which such notice shall be given be af liberty (subjectonly to the
provisons of Articln 22 to transfer those shares for which the Company has not found
purchasers to any person on ahonafide sale ot any price not being less than the prescribad
price Provided thal the Directors may require fo be satisfied In such a manrer as they ¥
reasonable require that such shores are being transferred in pursvance of a bona fide sale for
the consideratizn stated in the trensfer without any deduction, rebate or Gll»wance
whatscever to the purchasars, and if not so satisfied may refuse to regisier the instrument

of transfer.

17. Netwithstanding the provisions of Articles 23 to 25, & person becoming entitied

to a sharc as the result of the death of o Mamber thall be bound ot any time ofter the
expiration of three months from the date of such member®s death, if and when required

by the Directors so to do, o give d trensfer notice in respect of all the shares registered

in the name of the deceasad Member at the date of his death; should g uch person foil to
give such transfer notice within a period of fourteon doys ofter being so required, or =
should there be no executors of the expirotion of the said period of three months, a fransfer
notice shall be deemed to hove been given ond the provisions of Articles 12 to 16 shall have )
effect accordingly.

18, Notwithstanding the provisions of Articles 23 1o 25, if any Member be odjudged
bankrupt, a perton entitled to ¢ shara in consequence of the bankruptey shall be bound
forthwith to give o the Company « transfer notice In respect of the shares registered

in the nome of the bankrupt Member; in defaelt of such transfer nofice being given within
ono month of bankrupiey, such person shall be deemed to have given such notice at tha i
oxpiration of the soid peried of one month and the provisions of Articles 12 to 16 shali®
have effect accordingly.

19, Bxcept in the cote of o frantfer mode purstont lo Articles 11,14 and 18, the
Directors may,in their abeolule discretion ond without assigning cny ground or reaton,
docline to registar any transfer of any shure, whether or not it is o fully paid shore,

20. ‘With the consent inwiriting of the holders of all the izsued shares of the Compony,
the provisions of Articles 10 to 19 inclusive moy be waived in whole or in part in any
parHevlar ense or coses.

-

21, For the pumpose of ensuring that o transfer of shares is duly authorised hereunder o's:
thet no eircumstances have arisen whersby a transfor notice is required to be given hereunder
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the Directors may from time to time require any Member or the legal
personal representatives of any deceased Member or ary person named

as tronsferee in any transfer lodged for regisiration fo furnish fo the
Company such informaticn and evidence as the Directors may think fit
regarding any matter which they may deem relevani fo such purpose.
Failing such information or evidence being furnished tc the satisfaction
of the Directors within a reasonable time after request, the Directors
shall be entitled to refuse to register the fransfer in question or (in

case no fransfer is in question) to require by notice in vriting that a
transfer notice be given in respect of the shares concerned. If such
information or evidence discloses that a transfer nofice ought to have been
given in respect of any shares the Directors may by nofice in writing
require that a transfer notice be given in respect of the shares concemed.
Failing such transfer notice being given within o period of fourteen days
ofter being so required, a transfer notice shali be deemed to have been
given in respect of the shares concerned and the relevant provisions of
Articles 12 to 20 inclusive shall have effect accordingly.

22, Clauses 22, 23 and 25 to 28 inclusive of Table 1A® shafl apply.
V1 - TRANSMISSION OF SHARES

23. In the case of the death of a Member, the sunvivors or survivor, where
the deceased wias a joint holder, and the executors of the deceased where
he was a sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shores, but nothing herein
contained shall release the estate of a deceased joint holder from any
Jiehility in respect of any share jointly held by him.

24. Subject to the provisions of Articles 17 and 1B any person becoming
entitled to o share in consequence of the death or bankruptcy of any
Member may {subject as hereinafter provided) upon giving to the Company
notice in writing of such his desire and upon producing such evidence of
fitle s the Directers sholl require, be registered himsalf os holder of the
share, or, subject to the provisions o o iransfers herein contained,
transfer the some to some other preson. All the imitations, restrictions
and provisicns of these presenis telating to the right Yo fransfer ond the
regisiration of irensfers of shores chall be applicable to any such notice
or transter os cloresoid as if the death or bankruptey of the Member had
not ascuired and the nctice or srensier were o tronsfer executed by sudh

Mamber,

25, A person entitled to o share by tronsmissicn {upon supplying to the
Company such evidence as the Dircciais may reasonably require o show
iz fitle to the shere) sholl be entitled to receive, and moy give ©
dischorge for, ony dividends or cthes moneys poyable in respect of the
shore, but he shall net be enfitled in respect of it to reccive notices of,
or to attend or vote of meclings of the Company, ©f, save &5 oforesaid,
to axercise any of the rights or privileges of a Member, unless and until
he shall become & Momber in respect of the share.

421
$d
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V11 - FORFEITURE QF SHARES

26. Clauses *3 to 39 inclusive of Table "A" shall apply. .
V111 -~ CONVERSION OF SHARES INTQ STOCK :

27. Clauses 40 to 43 inclusive of Table "A" shall apply. @
X - ALTERATION OF CAPITAL “'

28, The Company may from time fc lime by Ordinary Resolution increase the copital
of the Company by such sum , to be divided into shares of such nominal amounts, as the_
resofution shall prescribe.

<«

29, Clauses 45 ond 46 of Table "A" shall apply.

X - GENERAL MEETINGS i
30, Clauses 47 and 48 of Table "A" shall apply. &
31. The Directors may, whenever they think fit, convene an extraordinary general J
meeting and extraordinary general meeting shall also be convened cn such requisition,
or, in default, may be convened by such requisitionists, as provided by Section 132 of the

Act.

X1 - NOTICE OF GENERAL MEETINGS
32. Clauses 50 and 51 of Table "A* shali apply,

X111 - PROCEEDINGS AT GENERAL MEETINGS
33, Clauses 52 of Table "A* shall epply.

34. Mo business shali be fransacted af any General Meeting unless the requisite

quorum is present when the meeting proceeds to business, Three Members present in_

persen or by proxy shall be a quorum fer ali purposes, Provided always that for so fong

as they shall be and remain mombers of the Compony, Heywood Williams Group Limited

and Adums Rite Monufacturing Company must both be present aither by their duly autharised
representatives or by proxy {o censtitute o quorem at a general meeting.- ‘

35. If within holf~an~hour from the time oppointed for the meeting a quorum be not™
present, the meeting,if convened upon the requisition of or by Members, shall be dissolved.
In tny other case it sholl stend adjourned to such doy in the next week, and ot such time
ant place as the Ditectors may determine.

36. At any adjoumed meating the Members present and entitled to vote, whatever their
number and notwithstanding the provito to Article 34 hereof, shall hove power to decide
vpon all mutlers which could properly hove been disposed of at the meeting from which the
odjouvrnment teck place. .
37, (d) Clause 55 to 59 inclusive and Clawse 61 of Table YA shall apply. ;

{by Subject to the provisions of the Act, a Resolution in writing signed by ol the Member
for the time boing entitled Yo receive notice of and to oftend and vole at General Meetings
{ or belng corporations, by their duly autherised representatives) shell be as valid and
effestive as if the some hed been possed of @ General Mesting of the Company duly conyenet
and held. Such Resolution may consist of several documents in like form each signed by-one
or more of the membess

X1 =VOTES OF MEMBERS - [
38, Clauses 62 tn 73 inclusive of Toble “A" sholl apply. -
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© (i) to uppoint as Directors of the company the number of persons specified

& Solong as Adams Rite Manufacturing Company of 540 West Chevy Chase Drive
E alifornia 91209 U.S.A, { or any company standing in the relationships to Adams Rite

e

}
* writing deliverad at or senf by recorded delivery fo the compuny af its registered office for !
d

o

- -

X¥Y - CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS .

59, Clause 74 of Toble "A" shall apply. i
XV = DIRECTORS |

40. The number of Directors shall be not less than two.

r
41,  So long as Heywood Wiiliams Group Limited of Bayholl Works Huddersfield (or |
any company standing in the relationships fo Heywood Williams Group Limited referred %
fo in Article 11 ) hereinafter 1eferred to as * the Appointor " is the holder of the percentags
in nominal value of the issued share capiial of the company for the time being specified
tn Column '] below the Appointor shell be entitled by notice in writing delivered ot or
sent by recorded delivery to the company at ifs registered office for the time being

alongside in Column 2 below, and

(i)  fto remove from office any such puison and fo appoini other persons in

his place

Column 1 Column 2

1 - 15% ]

16% ~  40% 2 :
41% =~ 60% 3 !
61% = 80% 4 3
81% -~ 99% 5 {
i at any time the number of Directors holding office by virtue of this Asticle shall be in ;

excess of the number of persons which the Appointor shall for the time Being be entitied i
to,appoint hereunder the Appointor <hall fortwith remove from office the number of Directors ¥
corresponding to such excess and in default of such semoval all the Directors holding office by
i ue of this Article shall vacate the office of Director. ’ '

Manufacturing Company referred to in Asticle 11 ) hereinofter referred fo as ™ the Appointor” l
s the holder of the percentege in nominal value of the issved share copital of the company
fo: the time being specified in column 3 telow the Appointor shall be entitled by notice in

the time baing

(i) to appoint as Directors of the compeny the number of persons specified alongside in Column t

2below, and
(i) to remove from office any such person and to oppoint other persons in his piace.

L oy i e AT I At T T

Cc] umn | Column 2 i

T R X 1 ¢
160 - 4% 2 i
4]“% - b60% 3 2
1% =~ 80% 4
81% -~ 99% 5

&

of the number of persons which the Appointor shall for the time being be entitled fo appoint hereund

i

i at any time tie number of Directors holding office by virtve of this Article shall be in excess i
* h2
Iy

the Appointor shall fortwith remove from office the number of Directors corresponding to such excess |

£y b B AR

]

and in default of such removel all the Direciors holding office by virtue of this Article sholl vacote b
the office as Director. w

i
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43. The Directors shall have power at any time, and from time

ta time, to appoint any person to be a Director of the Company

as an addition to the existing Directors and may fill any casual
vacaney cecurring in the office of a Director so appointed. Any
Director 30 appointed shall hold office only until the next following
Annual General Meeting, ond shall then be eligible for re-election,

44. A Director shall not be required fo hold any share qualification. @ ®

45. Any Director may, by writing under his hand or by cable

or telegram gppoint any other Director or appoint any other

person (whether a Member of the Company or not} to be his

alternate, and such appoiniee while he holds office as an alternate

Director shall (subject to his giving fo the Company an address within

the United Kingdon of which notices may be served upon him) be

entitled fo notice of and to attend meetings of Directors and in the absence

of the Director whom he represents to vote thereat accordingly. A

Director moy at any time revoke the appointment of an alternate appointed

by him, and appoins another persen in his place, and if o Director

shall die or ceose to hold the office of Director the appointment o
of his alternate shall thereupon ceasz and determine. Any revecation: o
under this Article shall be effective by notice in writing under the hand , .
of the Director moking the same or by cable or telegram and any such ¢
notice if left at or delivered to the registered office of the Company

shall be sufficient evidence of such revocation.

46, Every person acting as on olternate Director shall be an officer

of the Company and he shall not be deemed to be the agent of the : ®
Director whom he represents. The remunerotion of any alternate Direcror e
sholl be poyable out of the remuneration payable to the Director appointing
him, and shall consist of such portion of the lasi-mentioned remuneration
as shall be agreed between the altemnate Director and the Director
oppointing him. ’

47, The ramuncration of the Disectors shall be fixed by the Compuny

in Goneral Mesting. Any remunerction so voted shall, in defoult

of agreement to the conlrery, be divided between the Directors equally . .

and shall be deemed to aecrue from day to day. The Directors sholl - -
also be entilod $o be repoid by the Compeny all such reasonable trovdiiing . B
{including hotel ond incidenial) expanses as they may incur in attending

Meetings of the Board or of Committees of the Board or General Meetings .
or which they may otherwisa incur in or about the business of the Company.
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.8 A Ciractor may be or becoine a Director or other officer of , or otherwise
interested in, any company promoted by the Company or in which the Company
moy be inferested as member or otherwise, and no such Director shell be account-
able for any remuneration or other benefiis received by him as a director or

afficer of or from his interest in such other company. The Directors may exercise
the voting pewer conferred by the shares in any other company held or owned by
the Company in such manner in all respects as they think fit, including the exercise
thereof in favour of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the payment of
remunerafion to the directors or officers of such other company. A Director may
vote in favour of the exercise of suchvoting rights in manner oforesaid, notwith -
standing that he may be or ke about to become a director or officer of such oiher
company and as such or in any other manner is or may be interested in the exercise

_of such voting rights in manner oforesaid. .

49. The Directors shall have power to grant fo any Director required fo
render any special or extraordinary service such special remuneration for the
services rendered as they moy think proper.

50. A Director may hold any office or place of profit under the Company (other
than the office of Auditor) in conjunction with his office of Director and he or
his firm mey act in @ professional capacity to the Company on such terms {as fo
remuneration and otherwise) as the Directors may determine,

XV1 - BORROWING POWERS

51. The Directors moy exercise all the powers of the Company to borrow money,
and to morigage or charge its undertaking , property and uncalled capital , or any
part thereof, and to issue debentures, debenture stock, and other securities whether
mutright or as security for any debt, liability or cbligation of the Company or of
any third porty.

AV11 - POWERS AND DUTIES OF DiRECTORS
52, Clauses 80 to 83 inclusive of Toble "A" shall apply,

53. No Directer sholl be disquolified by his office from contracting with the
Company either as vendor, purchaser or otheiwise,nor shall any such contract

or any conlract or arrangement entered into by or on behalf of the Company in
which any Director shall be in ony way interested be avoided nor shall ony Director
so contracting or being so interested be liable to ozcount to the Company for any
profit realised by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary relationship thereby estoblished. The

nature of a Director's interest must ba declared by him at the meeting of the
Directors at which the guestion of entering into the contract or arrangement is

First taken into consideration, or if the Director was not at the dute of thot meeting

interested in the proposed contract or rrangement at the next meeting of the Directors

held after he became so interested, and in a case where the Director hecomes
inferested in a contract or arrangement ofter it is made of the first meeting of the
Directors held after he becomes so interested. A general notice fo the Directors
by a Director that he is @ member of any specified firm or compeny and is to ke
regarded as interested in any confract or transaction which may ofter the date of
the notice be made with such firm or compuny shall (if uch Director shall give the
some at a meeting of the Directors or shall take reasonab’e steps fo secure that the
same is brought up and read at the next meeting of the Directors after it is given)
be o sufficient declaration of intarest in relation to such contruct or transaciion
under this Article, and aftes such general nctice it shall not be necessary 1o give
any special notice relating to any particular contract or transoctidn with such firm
or company. A Director may as a Director vole in respect of any coniract or
arrangement which he sholl make with the Company or in which he .. so inferested
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as aleresald and if he do s vole his vote shall be counted and he moy be
reckoned for the purg sse of constituting a quorum of the Directors.

54. Clauses 85 and 86 of Table "A" shall opply.

. &

55. The Directors may establish and maintain or procure the establishment ¢
and maintenance of any non-contributery or contributory pension or superannuation
funds for the benefit of, and give or produce the giving of donations, gratuities,
pensicns, allowances or emoluments fo any persons who are or were at any

time in the employment or service of the Company, or of any company which

is @ subsidiary of the Company or is allied to or associated with the Company

or with any such subsidiary company, or who are or were af dny time Directors

or officers of the Company or of any such other company as aforesaid, and

holding any salaried employment or office in the Company or such other company
" and the wives, widows, families and dependants of any such persons, and also
sstablish and subsidise or subscribe to any instifutions, associations, clubs or &
funds caleulated fo be for the benefit of or advance the interests and well-being

of the Company or of any such other company as aforesiad, or of any such persons

as oforesoid , and make payments for or towards the insurance of any such persons

as oforesaid, and subscribe or guarantee money for any charitable or benevolent
objects or for any exhibition, or ferany public, genearal or useful object, and

do any of the matiers aforesaid, either alone or in conjunction with any such

other company as oforesaid. Subject always, if the Statutes shall so require, to
particulars with respect to the proposed payment being disclosed to the Members

of the Company and fo the proposai being approv ed by the Company, any Director
holding any such employment or office shall be entitled fo participate in and

retain for his own benefit any such donation, gratuity, pension, allowance or
emolument.

XV - DISQUALIFICATION OF DIRECTORS % )
56. Clause 88 of Table A" shall apply. .
KIX = PROCEEDINGS OF DIRECTORS

57. . ubject to the provisicns of these articles the Directors moy meel together
for the despotch of business, adjourn and otherwise regulate their meetings as they @
think fit. The quorum necessary for the transection of business shall be fwo Directors
Provided that cne Director holding office by virtue of orticle 41 and one Director
holding office by virtue of Article 42 must both be present. If ysithin half an hour
from the time appointed fr o meeting o quorum is not present, it shall stand adjcumed
to the same day in the next week, ot the same time ond place or to such other day and
at such other place as the chairman of the directors may determine, and if at the
adjourned mesting o quorum Is not present within half an hour from the time appointed
for the meeting, ony two directors shall be u quorum.
(o)1t shall be necessary to give notice of a meeting of the Directors to any Direcsfr
or alternate Director for the time being absent from she United Kingdom. 4
{c)Fourteen days notice at the least {exclusive of the day cnwhich the Notice
15 served or is deemed in accordance with Parograph {d) of this arficle to have been
served) of every meeting of the Directors shall be given to every Director and altematet
Director entitled to receive the same; every such notice shall specify the ploce the
day and the hour of the meeting; provided that any meeting may be convened cn such
shorter notice and in such manner cs cil the Directors or their altemate Directors may
approve.
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(d)  Every such notice may ke given orally {personally or by telephone),
served personally or sent by pre~paid letter post, cable, telex or telegram
to the address for the time being supplied for the purpose to the Secretary
of the Company by the person entitled to receive the same (or if no address
has boen so supplied by ony such person to his last known address).

Every notice given orally or by tefex shall be confirmed in writing but
shall nevertheless be deemed to have been served at the time when it is
given orally or by telex; every notice sent by letter post shall be

dee med to have been served on the expiry of 24 hours from the fime of
posting if posted to an address in the United Kingdom and on the expiry
of 72 hours from the time of posting if posted fo an address outside the
United Kingdom; and every noi.ce sent by cable or telegram shall be
deemed to have been served on the expiry of 12 hours from the time
when the cable ér telegram was handed in by the Company for
despatch.

58. The Chairaan may, and the Secretary on the requisition of a
Director shall, at any time summon a meefing of the Board.

59.  Questions arising at any meeting shal! be decided by a majorify
of votes ond in cose of an equality of votes the Chairmon shall hove

a second or custing vote. A Director who is also an clternate Director
shall be entitled to a seporate vote on behalf of the Director he is
represeniing and in addifion to his own vofe. -

60,  Clauses 101 fo 105 inclusive of Table “A* shall apply.

él. A resolution in writing signed by all the Directors sholl be as
effective as a resolution passed af a meeting of the Boord of Directors
duly convened end held. Such resolution may consist of several
documents in the like form each signed by one or more of the Directors,
For the purpose of this Asticle tha signature of on alternate Director
shall suffice in lieu of the signature of the Director whom he
reprasents.

YX - MANAGING DIRECTORS

62. The Diractors may from time to time oppoint one or more of their
body to the office of Managing Director for such perioed ond on such
terms as they think fit, and, subject o the ferms of any agreement
entered into in any particular case, may revoke such appointment.

Such oppointment shall be avtometically determined if a Director so
appointed shall cease from any couse o be a Director.

&3, Clouses 108 and 109 of Tuble “A" shall apply.
XN - SECRETARY

64,  Clouses 110 to 112 of Table "A¥ shall opply.




65.

66.

67.

68.

69.

70.

71.

72.

'
AXIL - THE SEAL

Clause 113 of Table "A*" shall apply.
XA -~ DIVIDENDS AND RESERVE
Clauses 114 to 122 inclusive of Table "A" shall apply.
XXIY - ACCOUNTS
Clauses 123 to 127 inclusive of Table "A® shali apply .
XXV ~ CAPITALISATION OF PROFITS
Clauses ‘128 ond 129 of Table "A" shall apply.
XXVI - AUDIT
Clause 130 of Table "A™ shall apply.
AXVIL - NOTICES
Clauses 131 10.124 inclusive of Table "A* shall apply.
XXVII ~ WINDING UP
Clause 135 of Table “A" shall apply.
XXX _ INDEMNITY
Clause 136 of Toble "A" shall apply.

&
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k, COMPANY LIMITED BY SHARES
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Q\ e \\5 SPRCTAL, RESOLUTION

3 - (Pursuant to Section 141(2) of the Companies Rt 1948)

K o
T
OF

PRCHLTECTURAL HARDWARE LIMITED

vasged Third day of August , 1982 / _

Al @ EXTREDRUTIARY CENERAL MEETING of the sbove-named Company,

duly convened, and hold at Hospital Street, Bipningham 19 on the Third

day of August 1982, the Resslution set out below was Guly

possed as a SPECLAL RISOLITION:~
© SPRECEMY, RESOLUTION

-
fhut, subject Lo acceptance on registral on
- -
of the Company s and is hereby changsd to

= Hovmen~Tonks (Overseas Holdings) Tamited.

aaa psdrdfra e e

M.L.B. Wright
Chalrman.

AN




; CERTIFICATE OF INCORPORATION

e ON CHANGE OF NAME

855332 /1% ,
No.

| hereby certify that
ARCHITECTURAL HARDWARE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
NEWMAN-TONKS {(OVERSEAS I{OL‘DING'S) LIMITED

Given under my hand at Cardiff the 287H SEPTENBER 1982

%

PN e
PR

Assistant Registrar of Companies

C172



Rusbor of Conpany: 855332 (éD 44(&
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coMPAWY LIMITED BY SHARE

SPECIAL, RESOLUTIONS
(Pursuant to Section 141(2) of the Companies Act 1948)

or
ARCHITECTURAL HARDWARE LIMITED E L3 m
Passed Third day of Auggst , 1982

At an EXTRAOEDINARY GERERAL MEETING of the Zhove~namzd Company,
_duly convened, and held at Hospital Street, Birmingham 35 on the Third
day of August 1962, the Resolutiors set out below were duly
passed as SPLCIAL RESOLUITONS:~
| SPECIAL RESOLULIIONS

1. That tne Marorandum of Assosiation of the Conpany
be and it is herchy anended by the additicn of a
new sub-clause (M) Lo precede Clause 3(A) ‘therxeof
as sob cut in the dosunent now produced to the
meeting and signed for the purposes of
identification by the Chaivman.

o mat the Avkdcles of Associabion of the Company
be amended by the adeption of the new Ariicles
of nsposiation in the form produced to the
meeting and signdd by the Chairman for the
parposes of identification in substitution
for the existing Articles of Assosiation.

s e i

Coge T e
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., Ihis ds the print of the amended form of Menorandum of

Number of Company: 855332 9‘) )

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

.
A,
,
W

' .// .
Mlenmorandum

iy
O F , .

NEWMAN~TONKS {OVERSEAS' HOLDINGS)

LiMITED

N

Incorporated the 28th day of July 1965

Iy
vy

PNl

. Bssocistion referred to in the foticebf Meeting of the
Company dated 3d AUGWST (982 and s
Chairmen for identification PUrposes)

Chaltnan

WRAGGE & <0
SOLICITORS,
BIRMINGHAM, B2 S5y
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COMPANY TML ¢ED B Y SHARES

MEMORANDUM OF ASSOCIATION
of

NEWMAN-TONKS (OVERSEAS HOLDINGS) LIMITED

-

—n e e

1. The name of the Company is "Newman-Tonks (Overseas
Holdings) Limited" *.

2. The registered office of the Company will be situate
in Zngland.

3. The aLjects for which the Company is established are:-—

(An) To acguire by purchase, exchange, subscription,
or otherwise and to hold the whole or any portion
of +the shares, debentures stock or other
securities of or rights ox interests in any
companies, corporations, agsociations, f£irms or
: undertakings whether registered in the United
tingdom or overseas and generally to carry On the
business of a holding company in all its
branches, +o  co-ordinate the policy and
administration of any companies, corporations,
associations, firms or unhdertakings in which this
Company is a menbey or participant OX which are
controlled by ox agsociated with this Company in
any manner and to do anything which will promote
the officiency and profitability of the business
carried on by any such companies, corporations,
associaticons, fLfirms, oOr undertakings to acquire
for any cstate oOF interest end to hold any
property, real or pergonal, or rights of any kind
and Lo manage and receive the income from any
invaptments, property and assets of the Company.

(A) To carry on a1l or any of the Dbusinesges Of
manufacturers agenks, mexchants, importexs,
exporters, Huyers: gellers and manufacturers of
and dealers, both wholegale and retail, in all
apparatus, plant, machinery, instrunents,
fittings, furniture and cquipment wused, employed
and applied in ox pertaining or related to the
opening, cloping, movement, passage and position
of doors, doorwaySs gatos, SCLCCns, hatches,
parricrs, windows, casements, skylights and ofher




e S —

{c}

(D)

(E)

()

(c)

(1)

artehou ol the come nature and in all Oi-f:f:r
kind: of ¢goods, wmerchandise, wares, nmtqmlals me}
artielnsg, incluwding machinery, plant, implomants
rtorves, produce, ray materials, manuf;actu:ced and
paxtly manufactured articles and thn.ngsﬁ of all
tinds and to carry on every kind of agency
business. .

To carry on any other busincss which may seem.to
the Company capable of being conveaaiently‘carrled
on in connection with any business which the
Company. is authorised to carry on oxr may seem to
the Company calculated directly or indirectly to
benefit the Company, or +to enhance the value ?f
or render profitable any of the Company s
properties or rights.

To' acquire and carrxy on all ox any part of the
business or property and Lo undertake any
liabilities of any person or company possessed of
property suitable for any of the purposes of the
Company, or carrying on any business which the
Company is auwthorised to carry om, and upon any
terms angd for any consideration, and in
particular for cash or in consideration of the
issue of shares, securities or obligations of the
(lompany.

To enter into partnership or into any arrangement
for sharing profits, union of interest, jon:.nt
adventure, reciprocal concession or co~operation
with any person or company carrying on, engaged
in, or about to carxry on ox engage in, any
business or +transaction which +the Company is
authorised +to carry on or engage in, ox any
business or transaction capable of being
conducted s0 as directly or indirectly to benefit
the Company, and to take or otherwise acguire and
hol ™, gsell or otherwise deal with  share,
secarities or obligations of, and to subsidise or
otherwise assist any such pexson or company.

To purchase, take on lease or in exchange, hire
or |otherwise acquire any real or personal
property, rights or privileges which the Company
may think suitable or convenient for any purposes
of its business and to erect, construct and equip
buildings and works of all kinds.

To apply for, purchase, or otherwise acquire any
patents, licences, and like rights, conferring an
»clusive or non~exclusive or limited right to
use, or any siecrct or other information as to any
invention which may seem capable of being used
for any of the purposes of the Company or the
acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use,
exercige, develop, grant licences in respect of,
or otherwise turn to account the rights and
information so acquired.

To purchase, subscribe for or otherwise acquire,
and to hold the gharoes, securities or obligations
of any company din  the United Kingdom or
elucwhicro.

To invest the moueys of the Company in oxr upon
such sharces, secuvities and investments and in

such manner as may from tine to time determined.

o
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(I)

(7

{K)

(%)

{11)

(17)

(0}

To borrow or raise or secure the payment ©of mouLsy
for such manner and upon such terms as the
Company may think £it and to enter into any
guarantee, contract of indemnity oxr suretyship
whether by person covenant or otherwise and in
particular but without limiting the generality of
the foregoing to guarantee the payment of any
money secured by or payable under or in respect
of any shares, debentures, charges, contracts or
securities or obligations of any kind of any
person, firm, authority or company, British ox

foreign, dincluding in particular but without

limiting +the generality of the foregoing any
company which is, (within the meaning of Section
154 of the Companies Act, 1948 ox any statutory
re—enactment or modification thereof) in relation
to the Company a subsidiary or a ‘holding company
or a subsidiary of any such holding company and
for any such purposes to mortgage Or charge the
undertalking and all or any part of the property
and rights of +the Company both presence and
future, including uncalled capital, and to create
and issue redeecmable debentures or debenture
stock, bonds or other cobligations.

To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for
the performance of any contracts or obligations
of the Company oxr of its customexrs ox of any
other’ person or company having dealings with the
Company, or in whose business or undextaking the
Company is interested.

To draw, make, accept, indorse, discount, execute
and issue chegues, promissory notes, bills of
exchange, bills of lading, warrants and other
negotiable or transferable instruments.

To lend money Lo such persons, upon such terms
anfl subjeck’ to such conditions, as may secm
expedient.

e sell, 1let, develop, dispose of or othervise
deal with the undertalking, ox all or any part of
the property of the Company, upon any taerms, with
power Lo accept as the consideration any shares,

securities or obligations of or interest in any
other company. b

Po pay out of the funds of <he Company all
expenses which the Company may lawfully pay of or
incident +o the formation, xegistration and
advertising of or xaising money for the Company
and the issue of +its capital, including brokerage
and commissions for obtaining applications for oxr

taking, placing ox underwriting shares,
debentures, debenture stoclk, securities orxr
obligations.

P enker into any arrangement with any government
or authority, suproms, municipal, lccal orx
otherwise, and to obtainm from any such government
or authority any rights, concessions and

privileges that may seem ccenducive  to  the
Company's objects ox any of them.



(¥) "o establish and maintoin  orxr promote  the
establishment and maintenance  of anpy  non-
contributory or contributory pensicn, provident
or superannuation funds for the bhenefit of, and
to give or procure the giving of donations,
gratuities, pensions, allowarces Or emoluments toO
any persons who are or were at any time in the
employmnt or service of the Company or is allied
to oy associated with the Company or with any
such subsidiary company or who are or were at any
time Directors or officers of the Company or of
any such other Company as aforesaid or any
persons in whose welfare the Company O¥ any such
other company as aforesaid is or has been at any
time interested and the wives, widows, families
and dependants of any such persons, and also to
establish and subsidise ox subscribe to any
institutions, associations, clubs or funds
calculated o be for the benefit of or to advance
the interest and well being of the Company or of
any such other company as aforesaid or of any
such persons as aforesaid, and to nake paymenits
for or towards the insurance of any such persons
as aforesaid, and to subscribe or guarantee money
for charitable or benevolent objects or for any
exhibition, or for any public general or useful
object, and to do any of the mattexs aforesaid
either alone or in conjunction with any such
other company as aforesaid.

(Q) To promote any company or companies for the
purpose of its or their acquiring all or any of
the property, yights and liabilitiez of the
Company, or for any oOther puxpose which may seon
directly or indirectly calculatel to benefit this
Company and +to pay all the expentes of or
incidental to such promotion.

(R) o amalgamate with any othor company.

(8) %o distribute any of the Company's property or
assels among the members in specie,

(T) ‘o cavse +the Company +to be registered ox
recognized in any foreign country.

(U) To do all or any of. the above things in any part
of the worlid, and either as principals, agents,
Erustess o©r otherwige, anil either alone or in
conjunction with others, and by or through
agents, sub-contractors, trusiees ox otherwise.

(v) o do all such other things as the Company may
deom incidental oy conducive to the attainment of
any of the above objeets of the Company.

And it is hereby declared that the word “company”,
save whare used in reference to this Company in this clause
shall be deemed o include any partnevship or other body of
porsons, vwhethexr incorporated or woL incorporated, and
whether domiciled in the United Kingdom or elsewhere, and
the intention is that cach of the objects specified in each
paragraph of this clause shalil, oexcept where otherwise
expressed in such paragraph, be an independsnt main object
and be in nowise limited or restricted by xeference to or
inference from the terms of any other paragraph oxr the name
of the Company.

o~
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4. ., The 1iabili¥y of the Members is limited. - vt
5. *The share capital of the Company is,ﬁloondivided into
100 shares of £1 each. :

* By a Resolution passed 31st January 1966 the share
capital of the Company was increased to £10,000 divided
into 10,000 Shares of £1 each. :

* By a Resolution passed 21st August 1973 the share
capital of the Company was increased to £200,000 divided
into 200,000 Shares of £1 each.

* By a Resolution passed 2nd August 1974 tHe share-

capital was increased to £250,000 into 250,000 Shares of £1
gach., ’ \
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WE, the several persons whose names and addresses
are subscribed are desirous of being formed

into a Company in pursuance of thi
of Association and we respectively
take the number of shares in the c
the Company set opposite our respe

s Memorandum
agree to
apital of
ctive names.

Names, Addresses and Descriptions
of Subscribers

Number of Shares -
taken by each

Subscriber
. {}\ . ] A
MARK PINBURGH, 17 Throgmorton " oOne
Avenue, Leadon, E.C.2.
Solicitor |
DBVID W. BRISTOW, 17 Throgmozito One

Avenue, London, E.C.Z2. ‘
Solicitor?s Articled
Clerk

at:d the 20th day of July, 19635.

Witness to the above signatures:-

A.5. CORBY,
10 Spangai=, Blackheath Park,
London, S.E.3.

) Solicitor!s Articled Clerk

~y
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Number of Company: 855332

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES
3!

@rticles of Assoriation
o
NEWMPN-ONKS (OVERSEAS HOLDINGS). .

LIMITED

‘noorporated the 28th day of dily 1965
: g i ~
. /(r

A ke PUP

by the Chairdan for the purposes OF ﬁ

T

I
o i

ihis is the new form of Articles of As
in the Notice of Meeting dated Brd, A

Y

/

b
Jolu‘u-’-c& PR AR R

WRAGGE & CO..
SOLICITORS,
BIRMINGHAM, B2 SIY
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(Articles for a Subsidiary Cdmpany)

The Companies Acts 1948 o 1981

“

COMPANY LIMIETETD B Y SHARES

ARTICLES OF ASS0CIATION
of

NEWHMAN-TONXS (OVERSEAS HOLDINGS) LIMITED
(adopted the B day of AUGUST 10382)

. PRELIMINARY

1. The Regulations contained or incorporated in Table A
in the First Schedule Lo +the Companies Act 1948 as amended
by the Companies acts 1967 o 1981 (hereinafter referred to
ag "Pable A%), other than Regulations 2, 22, 24, 73a, 75,
78, 89 to 95 inclusive and 136 of Table a shali, subject to
the modifications hereinafter expressed, apply +o the
Company and, together with +he Articles hereinafier
contained shall constiiute +he Regulations of the Company.

PRIVATE COMNPANY

2. The Company is a private company and accordingly the
Provisions of Sccotion 15 of +he Companies Act 1980 shall
apply Lo the Coupany. ‘

SHARE CAPLTAL

3. {A) The authorised share capital of the Company at
the date of adoption of these Articles is
£250,000 divided into 250,000 Shares of £1 each;

(B) Subject +to the provisions of Article 4, the
Direators ave herchy unconditionally authorised
for the puepoces of Section 14 of the Companies
Act 1980, at any time or times Juring the period
of 5 years from the date of the adoption of these
Articles to allolt unissved shares in the capital
of the Company wp to the amount of the authorised
but unicsued share capital of the Company at the
date of any such allotment provided +that the
anthority hereby given may, subject to the said
Section 14, Le reneted, revoked or varied by the
Company at any <©ime during such period by
Ordinary Resolution and unless s=o renewed,
revoked or waried, such authority shall expire at
the end of such period. ,
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ALLOTMENT OF SHARES

4. Subject to the provisions of Regulations 3 and 4 of
Table &, and without prejudice to any special rights
previously conferred on the holders of any existing shares
or class of shares, all shares shall be issued to such
Persons and upon such terms and conditions and with such
rights, priorities, privileges or restricitions as the
Resolution creating or issuing such shares and/or effecting
the increase in the authorised share capital of the Company

shall prescribe but, in the absence of any such prescription, -

all shares whether £forming part of the existing or any
increased capital shall be at the disposal of the Directors
who may issue them, subject to Section 14 of the Companies
Act 1980, to such persons aiL such times and generally on
such terms and conditions and with such rights, priorities,
privileges or restrictions as they may think £it.
hocordingly, sub-sections (1) (6) and .(7) of Section 17 of
the Companies Act 1980 shall not apply to the Company.

LIEN

5. The lien conferred by Regulation 11 of Table A shall

extend also to fully paid shares apd to all shares
registercd in the name of any person indebted or under
liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of several joint
holders and shall e a first and paramount lien for all
moneys and liabilities whether presently due and payable or
not. ,

«

CALLS

6. Regulation 15 of Table A shall be amended by deleting
therefrom the words "exceed one fourth of the nominal value
of the share ox".

I

TRANSFER OF SHARES

7. The dinstrument ox transfer of any share shall be
signed by or on Dbehalf of the transferor only and the
transferor shall be deemed to zremain the holder of <the
share until +the name of the transferee is entered in the
Roglsier of Members in respect thereof PROVIDED THAT in the
case of a partly paid share, the instrument of <iransfer
shall also be signed by or on behalf of the ¢ransferee.

8. The Directors may, in Lheir absolute discretion and
without asgigning any reason therefor, refuse to register
any transfer of any share whether or not it is a fully paid
share.

GENERAL MERTINGS

9. Regulation 50 of Table A shall be amendeéd by deleting
therefrom the woxds "the Regulations of the Company” and by
subgtituting therefor the words "Regulation 134 of these
Regulations” and din  addition, the Direciors shall be
entitied to receive notice of and to altend and speak at
any General NMeeting of the Company.

10. Regulation 54 of Table A shall be read and construed
as if there were added at the end thexeof the words "and if
at the adjourned meeting a guorum is not present within
half an hour from the fime appointed for the Meeting, the
Meeting shall be dissolved".

“
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11, AL any Genoral Meeting of the Company, a poll may be
Gonanded v one or mors Hembers present in person ox by
proxy and having the right to vote at the Meeting and
sub-clavsaes (b) {e) and (d) of Regulation 58 of Table A
shall be modified, accordingly.

13. The words "“or not carried by a partiecular majoxity"
shall be inserted after the words "or lost" in Regulation
58 of Table A.

13. Subject to the provisions of the Companies Acts 1948

to 1980, a Resolution in writing signed by all the Members'

{(or their respective attcrneys duly authorised in writing)
for the time being entitied to receive notice of and to
attend and vote at General "Meetings of ‘the Company (or
being Corporations, by their. duly authorised representatives)
shall be as valid@ and effective as  if the same had been
rassed at a Genexal Meeting of the Company &uly convencd
and held. Any such Resolution in writing may consist of
ohe or more documents in like form each signed by one or
more such members or <+heir duly authorised attorneys or
representatives as aforesaid.

APPOINTMENT AND REMOVAL OF DIRECTORS

l4. (A) The first Directors of the Company shall be the
persons named as such in the Statement delivered
to the Registrar of Companies pursuant to Section
21l of the Cecmpanies Act 1976.

{B) Unless and until otherwise determined by OCrdinary
Resolution of the Company, there shall be no
maximum number of Directors and the minimum
number of Directors shall be two.

15. (A) The Directors shall not be required to raetire by
. rotation.

(B) Any person may be appointed or elected as a
Birector whatevexr may be his age, and no Director
shall be required té vacate his office by rcason
of his attaining or having attained the age of 70
Years or any other age. Accordingly, Section 185
of the Companies Act 1948 shall not apply to the
Company and the words and figures "or 185" in
sub-clause (a) of Regulation 88 of Table A shall
be deleted.

(C) Regulation 88 of Table A shall be amended by
deleting the whole of sub-clause {(d) thereocf and
by substituting therefor the £ollowing ;-

"(d) becomes incapable by reason of mental
disorder, illness or injury of managing or
administoring his affairs".

6. (A} The holder or holders of a majority in nominal
value of such part of the issued share capital of
the Company as confers the right for the time
Ireing to attend and vote at all General Meetings
of the Company ("the Majority Sharecholdex(s)")
shall have power at any time and from time to
Lime by notice in writing to the Company signed
Ly or on behalf of him or them left at or sent by
regigterad or recorded delivery post to  the
Registercd Office of +ho Company appoint any
parson to be a Director of the Company but so
that the total number of Directors shall not at



any time exceed the numbax fized in accordance
with these Articles.

(B) The Directors shall also have power at any time
and from time to +time, to appoint any person to
he a Direclor either te £ill a casual vacancy or
as an addition to the existing Directors but so
that the total number of Directors shall not at
any time exceed the number fixed in accordance
with these Articles. Any Director so appointed
shall hold office only until the next £following
Annual General Meeting of the Company and shall
then be eligible for re-election.

17. (A) In additisn and without prejudice ©o the
provisions of Section 184 of the Companies Act

1948 and hegqulations 88 and 96 of Table A, the -
Majority Shareholder(s) shall have power at any.

time and from time to time by notice in writing
to the Company and to the Directox .signed by or
on behalf of the Majority Shareholdexr(s) and left
at or sent by registered or wyecorded delivery
post to the Registered Office of- the Company
remove any Director before the expiration of his
periodl of office. Such xemoval shall be without
projudice Yo any claim such Director may have for
damages for Dbreach of any contract of service
betyeen him and the Company.

'B) Regulation 97 of Table A shall be amended by
deleting therefrom the sccond sentence thexeof.

BORROWING PCWERS

18. ®he Directors may execcise all the powers of <the
Company +0 borrow money without limit as to amount and upon
such terms and in such mannexr as bthey think £it, and to
mortgage or charge its undertaking, property and uncalled
capital, or any part thexveof and, subject to Section 14 of
£he Companies Act 1980, to dssue debentures, debenture
stook or other securitics whether outright ox as security
for any Gebl, liability or obligation of the Cotpany oxr of
any thixd party.

PUAERS ARD PROCIEDINGS OF DIRECTORS

19. Regulation 78 of Pable A shall be amended by inserting
+he words "in Ceneral Meebing® afier the woxds “unless the
Company".

20. A Direcctor wmay vobte dn rospect of any contract or
arrangsuont in which he iz dnberested ox upon any satter
arising therofrom and shall be counted in the guorum
present: abt any Meobing ab whieh any sweh contract orx
arrangement ds proposed ox connpddored and if he shall =0
vote, his voto shall bo counted. Regulation 84 of Table A
shall be modificd accordingly.

21. fThe Directors shall not be weguired to sign their name
in any bhool which may bo kopt for the purpose of xocording
attondance at Mectings and Regulation 86 of ¥able A shall
bhe madified accordingly.

292, Whe pbirectors may exercise all the powvers of the
Cowpany conferred by the Merorandum to pay and/or provide
pensions, annuities, gratnities, sopexannuation and other
allowancas, benafits, advantages, facilities and services

i
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beth for persons whe are or have been Directors of, or who
are or have been employed by the Company and their
dependants and relatives and the Directors shall be
entitled to retain any benefits received hy them or any of
them by resason of the exercise of any such powerxs and
Regulation 87 of Table A shall not apply to the Company.

23. Yor the purposes of Regulation 106 of Table A, a
resolution in writing of the Directors may consist of one
or more documents in like form each signed by one or more
of such Directors and the said Regulation 106 shall be read
and c<onstrued accordingly and shall also apply to any
Resolution of a committee of Directors.

ALTERNATE DIRECTORS

24. (A) Rach Director shall have the power (l) at any

time to appoint as an alternate Director, either -

another Director or any other person approved for
that purpose by a Resolution of the Directors and
(2) at any time, to terminate such appointment.

(B) “he appointment of an alternate Director shall
antomatically terminate on +the happening of any
event which, if he were a Director, would cause
him to wvacate the office of Director or if his
appointor shall cease for any wxeason to be a
Director otherwise +than by retiring and being
re-appointed at the same Meeting.

(C) Every” appointment, removal or resignation of an
alternate birector, shall be in writing signed by
the appointor ox {as the case may be) by the
alternate Director and shall take effect (subject
to any approval reguired under sub-clause {A) of
this »Axticle) wpon xeceipt of such written
appointment, removal o¥ vesignation at the
Registored Office of the Company.

(DY An alternate Direetor shall, {subject to his
giving 4o +the Company an addross within the
United Kingdom at which notices may be sexved on
him), be  entitled +to recoive notices of all
Meetings of the Diroctors or of any committee of
tho Directors of which his appointor is a memberx,
anfl to attend and, in place of his appointor,
voete as & Director and bo counted £or +he
purpoges ©f a guorum at amy such Meeting at which
his appointor 4s mnobt personally present and
generally, in the absonce of hiz appointox, to
perform and cxerxcise all the fumctions, poviers
and duiies as a Director of his appointor and to
receive mnobice of all General Meetings. An
alternate Diroetor shall during his appointment,
be an offilcar of the Company and shall not be
deomed to e an ayent of his appointor.

(B) An alternate PRirector shall e repaid by the
Company such czpenses as might properly be repaid
te him if he had been a Direchkor but, he shall
not (unlezs the Directors otherwise resolve) in
respect of his office of alternate Director be
entitled 4o receive any zemunoration From +the
Company. An alternate Director shall be entitled
to be indemnified by the Company to the same
extent as if he were a Director.

=
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(F) A Director or any other person may act as
alternate Director Lo represent more than one
PDirector and an alternate Director shall he
entitled at Meetings of +the Directors or any
commitiee of the Directors to one vote Ffor every
Director whom he represents 1in addition to his
own vote (if any) as a Director.

SECRETARY

25. The first Secretary of the Company shall be +the person
named as such in the Statement deliverxed to the Registrar
of Companies pursuant to Section 21 of the Companies BAct
197s6.

WINDING UP

26. In Regulation 135 of Table A, the words "with the like
sanction” shall be inserted immediately before the words
"determine how such division," and the word "members" shall
be substituted for the word "contributories!.

INDEMNITY

27. BDvery Director or other officer of the Company shall
be indemnified out of the assets of the Company against all
losses oxr liabilities which he may sustain or incur in or
about +the execution of | the duties of his office or
otheryise in wyelation thereto, including any 2liability
incurred hy him in defending any proceedings, whether civil
or criminal in-which judgment is given in his favour or in
which he is aguitted or in connection with any application
under Section 448 of the Companies Act 1948 in which relief
ig granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the dJdubties of his office or in relation
thereto PROVIDED THAT this Arxticle shall only have offect
in so far as its provisions are not avoided by Section 205
of the Companies Act 19548.

-
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Number of 855332 x %o
Uom.pam,y .............

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Special BRegolution o

(Pursuant to 8. 141 (2) of the Companies Act 1948) -

oF

NEWMAN-TONKS  (OVERSEAS EOLDINGS) LIMITED

Passed 10th December ; 1082 .

AT an EXTRAOEDINARY GENERAL MEETING of the above-named i}
Company, duly convened, and held ab |

) HOSPITAL SPREET,  BIRMINGHAM,

on the 10T day of  DECEBIH , 1982 the subjoined
SrEcIAL RESOLUTION duly passed, viz. :—

RESOLUTION
07 ACZORDANCE WI'EE SECTION 12 OF THE CONPANTES ACT 1981

VAUDIHORS SWALL NOT BE RE-APPOINTED?

0. N TR g‘g Lo signed
san, 8 Direc-

S!‘g“tﬂ»’tul c I b -ﬂannu (CTRYTTE Tl W
Warabinibsbeb st iafiay i

CONPANY STCRETARY Seerctary  of
bbb o eors i $htt COIDPULY.

Worr.—To o filed within 15 days after the passing of Lhe Reaolution(r).

TR
Q i . ”l’ \"e‘
-~ : 1&“"«
OYE@R, Thesclichor” Law Sathoncry Sockety ol Dyes Houst, 237 Long Lane, London SEL 4FU ol gt AR ’984:;
* KNk, a5
o,
Companles 7 e >




Please do not
write inthis
binding margin

: s
W For official use  GCompany number
Please complete

in biack type, or

THE COMPANIES ACTS 1948 TO 1976 §
Notice of new accounting reference

date given during the course of an
accouniing reference period

Pursua,it to section 3(1) of the Companies Act 1976

’

To the Registrar of Cémpanies

Form No. 3
u‘!I' l

= 7T o

legibly, preferably i f Q{‘ 01‘ 855 33 o 2

beld block letteringName of company

*delete it
inappropriate

Note

Please read
notes 1to5
overleal before
compieting this
form

idelele as
appropriate

MEWAN - ToNKS (oVERSEAS HoLDWNES) Limited®

herehy gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, ot as
having come, to an end is as shown belows:

Day Month
2| i die

ST
The cusrent accounting reference period of the company is to be treated as [shosierod) fextondad]t
and [MWAWWMM [will come to an end] T on

Day hMonth Year

il 1011191814

Seanote 4lcland 1 1his notice states that the curreni accounting reference period of the company is to be extended,

complelaif
appropriate

tdelet; as
appropriats

§delots as
appropriate

Presentor’s narne, address and
reference (if any}:

and relianca is seing pluced on seclion 3(6)(c) of the Companies Act 1976, the following statement
should be completed:

.

The company is a [subsidiaty] frehling-semranyi} of REQAN-TONKS GROUP FLC

— , company humber, 29131

the accounting reforence date of which is 31.190

\ / \
Signed | ’@( . fireritn] [Secretary] §Date 30. lo. 94'
4 ¥

For olficial use
General soclion Pogl room
B.R.JLewis
Nempan-Tonks Growp plc., _
Hoppital Strezt m\
Bizndngham B19 2YG. AW
o . L5
sl ot

.
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Number of | 855332 *
Company Q;,
| - i
The Companies Act 1985 , oo i
COMPANY LIMITED BY SHARES

FRmE———

Special Resnlution

(Pursuant 10 5. 378 (2) of the Companies Act 1985)

2 " OF
\ NEWMAN TONKS (OVERSEAS HOLDINGS) LTD

Passed 17 March , 1989

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, cluly convened, and held at

. . Hospital Street, Birmingham, B19 2YG
onthe 17 day of March - , 19 89 the subjoined
SPECIAL RESOLUTION was duly passed, viz.:—
RESOLUTION

That, pursuent Lo Section 252 of the Companies Act 1985,

auditors shall not be re-appointed. ' "{:'f/

Signatttre coubeesionss

daaasanddagprditardddaasdiac

To be signed by

. ’ . the Chainman, 2
[R) I‘lIllUlll!llgll:lgi.‘l!?l‘&?‘E”I‘?g!?}:ld@lﬁlg}:@l&“&llt:xlIl‘.lll.ll.‘.' I)jrc“‘!or‘ M ‘ lbc
o Seeretary  of  the
Comypany,
R *’:':a:m-
o <5 HOUSE
Nolv.=7o e filed within 15 days afier the passing of she Resolution(s). 2? g’f‘.? ?990

f
i

i w0 20

@ The Solwitars’ Law Stationesy Society ple, Oyer. House, 27 Crmscoit Street, London SL1 $18 §958 Czivon
4 £6 FhND

. 150174085

Companies 7 -
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COMPANILES FORM No 225(1)

Notice of new accounting reference
date given during the course of
a1; aceounting reference period

Pursuant to section 225(1) of the Companies Act 1985
a5 amended by Schedule 13 to the Insolvency Act 1985

To the Registrar of Companies For official use Company Number
Name of Company L_“_L_“”_"_"i 855332
Nevman Tonks (Overseas Holdings) Limited
gives notice that the company’s new accountinﬁ
reference date on which the current :
accounting reference period and each Day Month
subsequent accounting reference period of ” " v
the company is to be treated as coming, or 3§ L1 1i 2
28 having come, to an end is 1 : H

Day Month Year

The current accounting reference period of
the company is to be treated as EXTENDED 3
and wil) come to an end on

[caauna
ATYTTN
s anne

1 2 1

+eemen

LY ]
L=
[

1f this notice states that the current accounting reference period is to
be extended, and reliance is being placed on section 225(6)(c) of the
Companies Act 1985, the following statement should be completed:

The company is a subsidiary of Newman Tonks Gronp PLC
company number 29131

the zccounting reference date of which is 31 December

1f this notice 4s being given by a company which is subject to an
administration order and this notice states that the current accounting
refurence perdod of the company ds to be extended AND it is %o be extended
beyond 18 months OR reliance is not being placed on saction 225(6) of the
Conpanies Act 1985, the following statement should be completed:

An administratdon order was made in relation to the company on
and it is (ordl force,

\ ' ﬁ?:rvu Anﬁ%ga‘
Signed t\ “\ﬂ B2 Designation E&%ﬁ'ﬁs@t Date 23.7.92
Preventot’s nome, address For officiel use S RES RUUSE
and reference (4f any): General sectien Post jroom? B UL 1992

Ay T L

Ref: DCHJJT Lk ‘5]
D.C., May
Newman Tonks Group PLC
Hospital Street
BIRMINGHAY
B19 ZYG
CHAPP?

; ;/ti e R R B !
g AL ANyl Y el A &

N I*ﬁrk'&\ ; "‘H w4y RIS S L R
-lq!':;;.!l‘l"l A el 2 B g




- COMPANIES FORM No 123

Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

855332

Name of company

Newman Tonks (Overseas Holdings) Limited

gives notice in accordance with section 123 of the above Act that by

G@? resolution of the company dated 14 {ctober 1924 the nominal capital of
the company has been increased by £119750000.00 beyond the registered
capital of £250000.00.

A copy of the resolution authorising the increase is attached.

The conditions {eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as Tollows
The new Drdinary Shires rank ﬁam passu i1 817 respects with the

existing Ordinary Shares in the capitel of the Company.

The conditions relating to the new Fixed Rate Preference Shares are
as set out in the attached Special Resolution.

)
®&
Pludse tick 4 continuation “‘K
sheoal{s) are attached
Signed »@/\/\,\ Desﬁgnatﬁ@m@qm éﬁw‘{t_&qﬁatg ﬂ/ “"}%c
1Y T L3
Fresentor's name, address For of Ticial wse
] and reference (if any)d. General section § Yost room
ﬁ Ref: PCM/IT
: MW, Roe
( jlewran Tonks Groun PLC ST
f The Crescent | Hh
] Birmingham Business Pard, ; I ji
: BIRMINGHAM B37 7YX j i
CHAPP L33




B e nhp g 4 ) )
k} ,#».r oAk Sl

Company Number: 855332

ER . THE COMPANIES ACTS 1935 AND 1989

COMPANY LIMITED BY SEHARES

LI ——

e e sz of
NEWMAN-TONKS (OVERSEAS HOLDINGS) LIMITED

PASSED ON 14TH OCTOBER 1994

At an Extraordinary General Meeting of the above named company duly convened and held
at The Crescent, Birmingham Business Park, Birmingham B37 7YX on the 14th day of
October 1994 the following resolutions were duly passed as to that numbered 1 as an
Ordinary Resolution and as o that numbered 2 as a Special Resolution in each case pursuant
to and in accordance with Section 380 Companies Act 1985:

ORDINARY RESOLUTION

1 That the share capital of the Company be and is hereby increased from £250,000 to
£120,000,000 by:-

1.1 the creation of 99,750,000 new Ordinary Shares of £1 cach having attached
to them the rights, privileges and restrictions set out in the Articles of
Association of the Company and ranking pari passu in all respects with the
existing Ordinary Shares in the eapital of the Company; and

1.2 the creation of 20,600,000 new Fixed Rate Redeemable Preference Shares of
£1 cach having attechoed 1o them the rights, privileges and restrictions set ous
in the Articles of Association of the Comparny as amended pursuant to

esolution 2 below.,

SPECIAL RESOLUTION
2. That the Articles of Associztion of the Company be and they are hereby amended by

the deletion in their entirety of'the existing Artisles 3 and 4 and by the insertion of the
following new Articles in their place:-

NSHARE CAPTTAL

3. (A)  ‘The authorised share capital of the Company at the daie of this Article is
£120,000,000 divided into 106,000,000 Ordinary Shares of £1 cach and

,_'_‘ﬁ
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20,000,000 Fixed Rate Redeemable Preference Shares of £1 each.

Subject to the provisions of Article 4, the Directors are hereby
unconditionally authorised for the purposes of Section 80 of the Companies
Act 1985, at any time or times during the period of 5 years froimn the date of’
the adoption of this Article, to allot unissued shares in the capital of the
Company up tc a maximum amount of £119,750,000 in nominal value
provided that the authority hereby given may, subject to the said Section 80,
be renewed, revoked or varied by the Company at any time during such
period by Ordinary Resolution and unless so renewed, revoked or varied,
such authority shall expire at the end of such period;

The fixed rate redeemable preference shares of £1 each {the "Preference

Shares") shall have the following rights and be subiect to the following
restrictions:-

(1)  Asregards dividends.

Out of the profits available for distribution (as defined in Section
263(3) of the Companies Act 1985) and resolved by the Directors to
be distributed from time to time in respect of each financial year or
other accounting period of the Cempany the holders of the Preference
Shares shall be entitled in priority to any payment of dividend {o the
holders of the Ordinaty Shares to be paid a fixed preferential dividend
("the Fixed Dividend") at the ratc per cent determined at or before the
time of issue thereof by the Directors ("the Fixed Rate") on the
capital for the time being paid up or credited as paid up thereon
{exclusive of any related tax credit} such dividend to be payable
immediately prior to redemption inn accordance with paragraph (3) of
this Article (the “Fixed Dividend Date") in respect of the period from
the date of'issue to the Fixed Dividend Date. Payments of dividend
shall be made 1o holders of Preference Shares on the Register of
Members on a datz selected by the Company up to forly two days
prior to the Fixed Dividend Date, The batance of profits then
remaining available for distribution so far as resolved to be
distributed, subject to any spacial rights that may be attached to any
other class of share, shall be distributed by way of dividend among the
holders of the Ordinary Shares.

(2)  Asregards capital,

On a retumn of capital on a winding-1:p or other repayment of capital
other than on the redemption of the Preference Shares pursuant to
paragraph (3) of this Article, the assets of the Company available for
distribution among the members shall be applied, in priority to any
payment 1o the holders of the Ordinary Shares, in repaying to the
holders of the Preference Shares the amounts paid up or credited as
paid up thereon plus all arrears or accruals of the Fixed Dividend
calculated down to and including the date of the commencement of




©)

the winding-up or repayment of capital whether or not such dividerd
has been recommended, earned or declared, on the basis that it
continues to accrue from day to day to the date of payment.

As regards redemption.

(®)

(b

(©)

(@

S

G,

The Preference Shares shall be redeemed twelve months after
the date of issue (o, if any such relevant date is a Saturday,
Sunday or public holiday in England, on the next preceding
business day).

There shall be paid on each Preference Share redeemed the
amount of nominal value paid up thereon and an amount
equal to any accrued but unpaid fixed preferential dividend
thereon to be calculated down to and including the date fixed
for redemption and such amount shall be payable irrespective
of whether or not such dividends have been recommended,
earned or declared or not on the basis that it continues to
accrue from day to day to the date of paymeit.

As from the due date for redemption of any Preference
Shares, the fixed preference dividend shall cease to accrue on
such Preference Shares except on any such Preference Shares
in respect of which, upon due presentation of the certificate
(or an indemnity in lieu thereof in a form satisfactory 1o the
Company) relating thereto, payment of the money due on
such redemption shall be refused or shall not be paid (in which
case the Fixed Dividend shall continue to accrue up to the
date of payment of all sums due in respect of such Preference
Shares, including dividends accruing pursusnt to the
provisions of this sub-paragraph).

The receipt of the regtstered holder for the time being of any
Preference Share (or in the case of joint registered holders the
receipt of any of them) for the monies payable on redemption
thereof shal! constitute an absolute discharge to the Company
in respect thereof.

If any holder of the Preference Shares whose shares are liable
1o be redeemed pursuant 1o the provisions of these Articles
shall fail or refuse to deliver up the certificate for his shares
the Company may relain the redemption monies until delivery
up of the certificate (or an indemnity in respect of the
cerfificate satisfactory to the Company) and shall within seven
days thereafier pay (by cheque despatched at the holder's risk)
the redemption monies to the sharcholder. No holder of
Preference Shares shall have any claim against the Company
for insterest on any redemption monies so retained.
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(4)  Asregards voting and attendance at General Meetings.
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Upon the redemption of any Preference Shares the Directors
may convert and sub-divide the authorised but unissued
Preference Share capital existing as a consequence of such
redemption into shares of any other class of share capital into
which the authorised share capital of the Company is cr may
at any time be divided of a like nominal amount {as nearly as
may be) as the shares of such class then in issue or into
Unclassified Shares of the same nominal amount as the
Preference Shares; and such Unclassified Shares may be
issued, subject to the provisions of the Statutes and of the
Articles, upon such terms #nd with such rights and subject to
such restrictions as the iructors shall determine including as
Ordinary Shares or Prestience Shares,

The Preference Shares shall confer on the register owners
thereof the right to receive notice of and to attend but not to
speak or s * (either in person or by proxy), at any General
Meeting ¢, "2 Company uriless either:-

(i at the date of the notice convening the meeting the
Fixed Dividend is twenty eight days or more in
arvears, in which case the holders of the Preferance
Shares shall have the right to speak and vote on any
resolution at that meeting; or

(i)  the business of the meeting includes a resolution
varying, modifying, altering or abrogating any of the
rights, privileges, limitations or restrictions attached
{o the Preference Shares as a class as regards
dividends, return of capital or voting, in which case
the holders of the Preference Shares shall be entitled
10 speak and vote upon that resolution only; or

i)  thebusiness ofthe meating includes the consideration
of any resolution for the winding up of the Company .
or reducing its share capital or any share premium
account or capital redemption reserve, in which casc
the holders of the Preference Shares shaill be entitled
to speak and vote upon that resolution only.

Whenever the holders of the Preference Shares are entitled
hereunder o vole upon any resolution, on a show of hands
every holder thersof (being an individual) present in person or
{being a corporation) present by a representative (duly
asuthorised under Section 375 of the Companics A<t 1985)
shall have one vote and on a poll every holder thereof who is
presentin person or by representative (duly authorised under



Section 375 of the Companies Act 1985) or by proxy shall
have one vote in respect of each fully paid Preference Share
registered in the name of such holder.

(5) Asto further participation.

The Preference Shares do not entitle the holders thereof to participate
in ~he profits or assets of the Company beyond such rights as are
expressly set out in this Asticle.

Subject to the provisions of Reglations 3 and 4 of Table A and without prejudice to
any special rights previously conferred on the holders of any existing shares or class
of shares, all shares shall be issued to such persons and upon such terms and
conditions and with such rights, priorities, privileges or restrictiots as the Resolution
creating or 1SSUing such shares and/or effecting the increase in the authorised share
capital of the Company shall prescribe but, in the absence of any such prescription,
all shares whether forming part of the cxisting or any :ncreased share capital shatl be
at the disposal of the Directors who may issue them, subject to Gection 80 of the
Companies Act 1985, 0 such persons at such times and generally on such terms and
conditions and with such rights, piiorities, privileges, OF restrictions as they may think
§t. Accordingly, and in scoordance with Section 91 of the Act, Sections 89 (1) and
90 (1) to (6) of the Companies Act 1985 shail not apply to the Company."

lu)lill'llld‘lloiild.loladl

Company Secretary

Py
" Gioomd D
Gad Il S

=y

o wiy




